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Dear Ms. Salas:

MobileMedia Corporation and substantially all of its subsidiaries, Debtors-in-Possession
("MobileMedia" or the "Company"), pursuant to a November 6, 1998 oral request from the staff
of the Wireless Telecommunications Bureau, hereby submit the following information regarding
the Company's "Applications for Transfer of Control and Petition to Terminate and For Special
Relief' (Second Thursday Petition") filed September 2, 1998.

The Bureau staff has asked MobileMedia for additional information regarding certain
contractual claims against the Company filed by Mr. Gene Belardi and Mr. John Kealey, former
officers of MobileMedia designated by the Commission as potential wrongdoers in this case.
Mr. Be1ardi and Mr. Kealey have each filed in the Bankruptcy Court a pre-petition "Proof of
Claim" seeking recovery from Mobi1eMedia's bankrupt estate. I Mr. Belardi's claims are based
on a September 14,1993 employment contract, under which, Mr. Belardi argues, he is (a) due
additional performance bonuses in the amount of $408,856.49 based on increases in earnings
before depreciation, amortization, interest, and taxes ("EBDAIT") over certain fixed periods of
time and (b) owed $15,015.59 on account oflife insurance, accidental death and dismemberment
insurance and health insurance premiums which, he contends, the Company was obligated under
his contract to pay for through the end of 1998. Those premium payments were terminated in
April 1997 after the Company filed for reorganization.

I Copies ofMr. Belardi's and Mr. Kealey's proof of claim are attached hereto as Exhibits 1
and 2, respectively.
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Mr. Kealey's claims are based on virtually identical arguments. Mr. Kealey claims that
he is owed $1,162,854.90 in performance bonuses and $17,321.74 for various insurance
premIUms.

MobileMedia vigorously disputes the bonus portion that constitutes the vast majority of
these claims and intends timely to file its formal opposition to them in the U.S. Bankruptcy Court
of the District of Delaware.2 The Company believes that neither Mr. Belardi nor Mr. Kealey are
due any additional performance bonus on account of the relevant EBDAIT actually achieved.

MobileMedia intends to provide the Commission additional information regarding these
claims in the future. However, it would like to take this opportunity to outline its view of these
claims against the Company:

• The Company submits that any possible recovery arising from collateral contractual claims,
such as these, filed against Second Thursday applicants should not be considered "benefits"
that result from "favorable [FCC] action on the applications."3 These kinds of claims do not
arise from any interest as an owner or other investor in the licensee. The Belardi and Kealey
claims arise solely from pre-existing contractual arrangements and will exist whether or not
the Commission approves the Second Thursday Petition. As such there is absolutely no
nexus between favorable Commission action on the Company's applications and the Belardi
and Kealey claims. The Company further believes that any other reading of the
Commission's precedent in this area would seriously undermine the FCC's Second Thursday
policy and, thus, would fail to "accommodate[] the policies of federal bankruptcy law with
those of the Communications Act.,>4

• Moreover, these claims are wholly speculative and are opposed by the Company. Unlike a
number of other Second Thursday cases, the Company has not acquiesced in the payment of
any of the claims to the suspected wrongdoers. In fact, as indicated above, the Company will
vigorously oppose the award of any additional money to Mr. Belardi and Mr. Kealey and will
only allow a claim if ordered to do so by the bankruptcy court.

The Company will file a copy of its opposition with the Commission.

3 Second Thursday Corp., 22 FCC 2d 515,516 (1970).

4 LaRose v. FCC, 494 F.2d 1145, 1147 n. 2. (D.C. Cir. 1974).
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• In any event. any possible award to Mr. Belardi or Mr. Kealey would be minute when
compared to the recovery afforded under the Amended Plan of Reorganization to innocent
creditors. s Grant of the Second Thursday Petition would help preserve the economic value of
more than $1.1 billion owed to innocent creditors. If the transaction is approved,
MobileMedia's secured creditors would be paid the remaining $479 million -- the full
amount of the principal owed to them. Likewise, the bondholders and other unsecured
creditors of the Company, whose claims exceed $460 million, would collectively receive a
majority equity position in the Combined Company. This would represent -- by an order of
magnitude -- protection by the Commission of a larger amount of debt than in any previous
Second Thursday case. Messrs. Belardi and Kealey would receive, at most, unsecured, non­
priority, pre-petition claims in the amount of $1,604,048.78. If such claims were allowed as
filed, Messrs. Belardi and Kealey would receive distributions entitling them to less than one­
quarter of 1% of the post merger company.

In sum, MobileMedia submits that the proofs ofclaim submitted by Mr. Belardi and Mr.
Kealey are, in essence, pre-existing contractual claims arising largely from an inaccurate
construction of the claimants' employment agreements. Even ifMr. Belardi and Mr. Kealey
were able to convince the court -- over MobileMedia's objections -- to allow some portion of
their unsecured, non-priority, pre-petition claims, any such recovery would be far outweighed by
the benefits realized by MobileMedia's innocent creditors. Accordingly, the Commission should
approve the proposed merger as consistent with the public interest.

Should the Commission desire any further information or if there are any additional
questions, please let me know.

Robert L. Pettit
Counsel for MobileMedia Corporation,
Debtor-in-Possession

5 See, e.g., Shell Broadcasting, Inc., 38 FCC 2d 929,933 (1973) (benefits to wrongdoer
constituting 8% of the sale price are de minimis); Walter S. Kelley, Trustee, WFXL(TV), 10
FCC Rcd 4424, 4426 (1995) (benefits to wrongdoer constituting almost 2% of the sale price
are de minimis).
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NOTE This form should not be used to make a claim for an administrative expense
arlsmg after the commencement of the case. A "requesr' of payment of an
administrative expense may be filed pursuant to 11 U.S.C. section 503.

,BN~KRUPTCV SERVICES,. INC.
BAi-:",KIo..i" , .... , ~-, .• '---J ,I'tv.

Mob.:leMedia Communications, Inc.
Claims Processing
P.O. Box 5075
FDR Station
New York, NY 10150

PROOF OF CLAIM

r FILED I RECE'V~D

JUN 16 1997

United States Bankruptcy Court
District of Delaware
In Re: MobileMedia Communications, Inc., et al.
Chapter 11 Case No: 97-174 (PJW)

(Jointly Administered)
THE ORIGINAL OF THIS COMPLETED PROOF OF CLAIM MUST BE SENT SO THAT IT
IS RECEIVED ON OR BEFORE 4:00 PM., EASTERN TIME, ON JUNE 16, 1997

IF THE PROOF OF CLAIM IS SENT BY MAIL, SEND TO:
MOBILEMEDIA COMMUNICATIONS. INC. CLAIMS PROCESSING
POST OFFICE BOX 5075
FOR STATION
NEW YORK. NY 10150

If the proof of claim is sent by hand delivery or courier, deliver to: Bankruptcy Services LLC.
Attn: laura Campbell. 70 East 55th Street, 6th Floor, New York, NY 10022

FILED
DISTRICT OF DELAir/ARE

MobileMedia COllunications, Inc., et al.
97-174 (PJIrI)

01900

ORIGINAL

Check box if your address differs
from the address on the envelope
sent to you by the court. Indicate
correct address.

o

SCHEDULE #: 740122600*****
BELARDI, GENE P.
131 MINOR RD.
STERLING, VA 20165

Check box if you are aware that
anyone else has filed a proof of
claim relating to your claim. Attach
copy of statement giving particulars.

o

ACCOUNT OR OTHER NUMB~'l BY VIII'UCH CREDITOR IDEN,IFIES DEaIOR: o Iransfers
Check here if this claim Drepleces

a previously filed claim, dated:

Demends

1 BASIS FOR CLAIM o Personal injuryfwrongful death OWages, salanes, and compensation (Fill out below)

o Goods sold o Executory Contract Your social security number:
III SelVlces performed o Real Property Lease Unpaid compensation for services performed

o Money loaned o Equipment Lease date from to

o Taxes o Other (Descrlbe briefly) o Retiree benefits as defined in 11 U.S.C. section 1114(a)

2 DATE DEBT WAS INCURRED 3. IF COURT JUDGMENT, DATE OBTAINED:

JUNE Z3 J99 if
4 CLASSIFICATION OF CLAIM. Under the Bankruptcy Code all claims are classified as one or more of the following: (1) Unsecured Nonpriority,
(2) Unsecured Priority, (3) Secured. It is possible for part of a claim to be in one catego/y and part in another.
CHECK THE APPROPRIATE BOX OR BOXES that best describe your claim and STATE THE AMOUNT OF THE CLAIM AT TIME CASE FILED.

o SECURED CLAIM $ o UNSECURED PRIORITY CLAIM $
Attach evidence of perfection of security interest Specify the priority of the claim
Brief Description of Collateral: o Wages. salaries. or commissions (up to $4,000'). earned not more than 90 dayso Real Estate o Motor Vehicle o Other (Describe briefly) before filing of the bankruptcy petition or cessation of the debtor's business.

whichever is earlier-11 U.S.C. sec. 507(a)(3)

Amount of arrearage and other Charges at time case filed inclUded in secured
o Contributions to an employee benefit plan-11 USC. sec. 507(a)(4)

claim above, if any $._._.
o Up to $1,800' of deposits toward purchase. lease, or rental of property or services

for personal, family, or household use-11 USC. sec. 507(a)(6)

!Xl UNSECURED NONPRIORITY CLAIM $ I.J 2 :3 . 31/. 4=s-
o Alimony, maintenance, or support owed to a spouse, former spouse, or child·

A claim is unsecured if there is no collateral or lien <rn property of the
11 U.SC. sec. 507(a)(7)

debtor securing the claim or to the extent that the value of sucl1 property is less o Taxes or penalties of governmental units-11 U.s.C. sec. 507(a)(6)
than the amount of the claim o Other-Specify applicable paragraph of 11 US.C. sec. 507(a)__

"Amounts are subject to adjustment on 4/1198 and every 3 years thereafter With
respect to cases commenced on or after the date of adjustment.

5 TOTAL AMOUNT OF CLAIM

1$ 1/-1.3,J11, .,.S'
I

AT TIME CASE FILED: $ If. 2. J orr71 , i.n- $ $
(dnsecured) (Secured) (Priority) , (Total)

o Check this box if claim includes charges in addition to the principal amount of the claim. Attach itemized statement of all additional charges. ..._" .. . .. ",

6. CREDITS AND SETOFFS: The amount of all payments on this claim has been credited and deducted for the purpose of f~t~~lp~~~~~k;~~""making this proof of claim. In filing this claim, daimant has deducted all amounts that claimant owes to debtor.

7. SUPPORTING DOCUMENTS: Attach copies of supporting documents, such as promissory notes, purchase orders,
COURT USE ONLY

InVOices. itemized statements of running accounts, contracts, court judgments, or evidence of security interests. If the JUN 16 1997documents are not available, explain. If the documents are voluminous, attach a summary. .1

Date Sign and print the name and title, if any, of the creditor or other person

JI/A/G ~'1.~N91
authoriZedC2,e thisc1~~erof attorney, if any)

B/\.N1<RUPTC'l SER\J\CES, m.G.Phone

rp) Y'Jv -/gift A0-! - t,;. ,~&cw-j \
Penalty for presentJ~ulenlclaim: Fine of up to $500,000 or imprisonment for up 10 5 years, or both. 16 U.S.C. sections 152 and 3571.



SupPOrting Documents for Proofof Claim Form
Relating to the Chapter 11 Case No. 97-174 (PJW) ofMobileMedia Communications, Inc., et at.

Claimant: Gene P. Belardi
131 Minor Rd.
Sterling, VA 20165

The basis for this claim is an Employment Agreement dated September 14, 1993, between Local Area
Telecommunications, Inc., MobileMedia Corporation, and MobileMedia Communications, Inc.
(collectively "Company") and Gene P. Belardi ("Mr. Belardi") ("1993 Employment Agreement") provided
here as Exhibit I. Also relevant is a letter dated June 23, I994, from Mr. Belardi to the Company which
was a notice of constructive termination of his 1993 Employment Agreement ("Termination Letter"),
provided here as Exhibit 11, including, as an Attachment to the Termination Letter, specific instructions on
implementation of pertinent termination provisions of the 1993 Employment Agreement. In addition, also
relevant is a letter dated September 26, 1994 ("September 26, 1994 Letter") from the Company to Mr.
Belardi as Exhibit Ill, which describes the payments and other consideration due under Mr. Belardi's 1993
Employment Agreement. Also included, as Exhibit IV, is Mr. Belardi's employment agreement dated
January I, 1995 (" 1995 Employment Agreement") which reaffirms the benefits provided by the 1993
Employment Agreement.

Since Mr. Belardi received a letter from the Company dated March 7, 1997 ("Bankruptcy Letter"), provided
here as Exhibit V, stating that "MobileMedia is no longer in a position to pay for any benefits previously
provided you (Mr. Belardi) regardless of their nature," the following items represent the calculations and
summary of the benefit amounts contractually owed to Mr. Belardi by the Company.

I. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, an Incentive Payment in the amount of$150,ooO was earned by Mr. Belardi
as of December 31, 1996, which liability was to be paid no later than 90 days thereafter, based on the
achievement by the Company of earnings before depreciation, amortization, interest, and taxes ("EBDAIT")
of at least $82.2 million ("1996 Target Operating Cash Flow") for the twelve-month period ended
December 31, 1996. Based on the Company's financial results for nine months ended September 30, 1996,
which, as of the filing of this claim, is the latest 1996 reported EBDAIT for the Company, the reported
EBDAIT was $122.05 million. As further specified in the Employment Agreement, the Company's reported
EBDAIT should be increased by an amount equal to the aggregate net proceeds of the sale of its specialized
mobile radio assets and/or business, divided by five (5). The gross proceeds of the 1994 sale of the
specialized mobile radio assets were $25 million. The transaction fees and expenses were $1 million
resulting in net proceeds to the Company of $24 million, which divided by 5 yields a positive adjustment to
reported EBDAIT of$4.80 million. Therefore, the Company's 1996 EBDAIT, for nine months ended
September 30, 1996, after the adjustment for the sale of the specialized mobile radio assets, is $126.85
million ($122.05 million plus $4.80 million), which exceeds the 1996 Target Operating Cash Flow. The
Incentive Payment due and payable to Mr. Belardi is $150,000. This $150,000 represents the present value
of this obligation as of January 30, 1997 ("Filing Date"), the day MobileMedia filed for protection under
Chapter II of the Bankruptcy Code, since this day falls within the 90-day payment window.

2. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, an Incentive Payment in the amount of $300,000 is due Mr. Belardi as of
December 31, 1998 based on the achievement of Company earnings before depreciation, amortization,
interest and taxes ("EBDAIT") ofat least $125.1 million (" 1998 Target Operating Cash Flow") for the
twelve-month period ended December 31, 1998. As calculated in item I above, the Company's 1996
EBDAIT, for nine months ended September 30, 1996, after the adjustment for the sale of the specialized
mobile radio assets, is $126.85 million, which exceeds the 1998 Target Operating Cash Flow. The Incentive
Payment due and payable to Mr. Belardi is $300,000. As a result, the $300,000 Incentive Payment is a
contingent liability of the Company as of the Filing Date. Discounting this amount from December 3 I, 1998
to the Filing Date, the present value of this Incentive Payment is $258,856.49. This amount is payable to
Mr. Belardi.

Page I



Item
Number Description

Summary of Claimed Amounts
Owed to Mr. Belardi by the Company

Nominal
Amount

Present Value
Amount

1.

2.

3.

4.

5.

1996 Incentive Payment

1998 Incentive Payment

$500,000 Life Insurance

$500,000 AD&D Insurance

Medical and Health Insurance

$150,000

$300,000

$4,100.25

$781.25

$11,345.46

$150,000

$258,856.49

$3,799.34

$731.18

$10,484.44

Total Amount of Claim

Page 3

$423,871.45



3. In accordance with the 1993 Employment Agreement. and reiterated in the Tennination Letter and
the September 26, 1994 Letter, the Company is to provide Mr. Belardi individual tenn life insurance in the
amount of$500,000 until December 31, 1998. As evidenced by the Bankruptcy Letter, subsequent to Mr.
Belardi's tennination without cause, the Company has provided this benefit through April 17, 1997 through
United of Omaha, policy number BUl002836. The cost of this benefit from April, 1997 through December
31, 1998 is a Company liability to Mr. Belardi as of the Filing Date. Mr. Belardi has continued to keep this
life insurance in force at a cost of$585.75 a quarter, for a total ofs 4,100.25 for the seven (7) remaining
quarters under the 1993 Employment Agreement. The present value of this obligation is $3,799.34. This
amount is payable to Mr. Belardi.

4. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, the Company is to provide Mr. Belardi individual accidental death and
dismembennent policy (UAD&D") in the amount of 5500,000 until December 31, 1998. As evidenced by
the Bankruptcy Letter, subsequent to Mr. Belardi's tennination without cause, the Company has provided
this benefit through September 30, 1997 through American Home Insurance, policy number 0535373. The
cost of this benefit from October I, 1997 through December 31, 1998 is a Company liability to Mr. Belardi
as of the Filing Date. The premium to keep this AD&D insurance in force is $625.00 a year, for a total of
$781.25 for the remaining fifteen (15) months under the 1993 Employment Agreement. The present value
of this obligation is $731.18. This amount is payable to Mr. Belardi.

5. In accordance with the 1993 Employment Agreement, and reiterated in the Termination Letter and
the September 26, 1994 Letter, the Company is to provide Mr. Belardi, comprehensive medical and health
insurance, including dental and vision coverage and access to discount prescription program similar to thote
coverages provided to the company's executive employees, until December 31, 1998. As evidenced in the
Bankruptcy Letter, subsequent to Mr. Belardi's termination without cause, the Company has provided this
benefit through March 31, 1997, most recently through Aetna Life Insurance Company (PPO), Group
number OO2andסס-697776-015 Prudential Health Care, Group number 0022740. The cost of this benefit
from April 1997 through December 31, 1998 is a Company liability to Mr. Belardi as of the Filing Date.
The premium to keep this coverage in force is $540.26 per month, for a total of 511 ,345.46 for the
remaining twenty-one (21) months under the 1993 Employment Agreement. The present value of this
Obligation is 510,484.44. This amount is payable to Mr. Belardi.

Note: To obtain present value amounts in the above calculations, an annual interest rate of 8% was used.
Amounts were discounted from their payment due date to the Filing Date.
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EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT, dated as of sePtember/~, 1993,
is entered into between Local Area Telecommunications, Inc., a
New York corporation ("LOCATE"); MobileMedia Corporation, a
Delaware Corporation ("Holding Company"); MobileMedia
Communications, Inc., a Delaware Corporation ("Company") and a
wholly-owned subsidiary of Holding Company; and Gene P. Belardi
(the "Executive").

RECITALS:

A. LOCATE is engaged in the business of providing various
telecommunications services and has entered into an agreement
("MPS Purchase Agreement") with Southwestern Bell Corporation
( "SBC") to acquire Metromedia Paging Services, Inc. ("MPS"), a
wholly-owned subsidiary of SBC (the "MPS Transaction"). Holding
Company intends to raise capital through the issuance,
registration and sale to the public of its common shares, or a
comparable private placement ("Equity Offering"), to fund a
portion of the purchase price under the MPS Agreement; and the
Company intends to raise capital through the issuance,
registration and sale to the public of its senior subordinated
notes (the "Notes Offering") to fund the balance of the purchase
price under the MPS Agreement. Upon the closing of the MPS
Transaction, it is anticipated that Company will merge with and
into MPS with MPS as the surviving corporation, and that the
surviving corporation shall assume the obligations of Company
under this Agreement.

B. LOCATE, Holding Company and Company desire to engage the
Executive to become the Vice President and Regulatory Counsel and
Secretary of the Company and the Secretary of the Holding
Company, contingent on completion and closing of the MPS
'.::'ransaction.

C. The Executive is willing to accept employment as the Vice
President and Regulatory Counsel and Secretary of the Company and
the Secretary of the Holding Company, contingent on completion
and closing of the MPS Transaction, on the terms and conditions
of this Agreement.

NOW, THEREFORE, in consideration of the premises and the
mutual covenants set forth in this Agreement, LOCATE, Company and
Holding Company, jointly and severally, and the Executive agree
as follows:

1. Term of Employment.

(a) Initial Term. The Company will employ the
Executive, and the Executive accepts employment with the Company,
for an approximate five year period (the "Initial Term")
commencing on the date of completion and closing of the MPS



Transaction (the "Effective Date") and ending on December 31,
1998 ("Initial Expiration Date"). (Where provisions of this
Agreement apply equally to the Holding Company and the Company,
such parties are collectively referred to as the "Companies.")

(b) Renewal Term. Unless earlier terminated pursuant
to Section 5, the term of this Agreement shall be extended
automatically for additional two year periods ("Renewal Term")
commencing on the Initial Expiration Date and upon each
successive biennial anniversary thereof unless written notice of
an election not to renew this Agreement is given by either the
Company or the Executive not less than six nor more than seven
months prior to the Initial Expiration Date or any such
anniversary. Any extension shall be upon the terms and
conditions set forth herein unless otherwise agreed in writing.

(c) Relationship Prior to Effective Date. If the MPS
Purchase Agreement terminates without a closing of the MPS
Transaction, either LOCATE or the Executive may terminate this
Agreement by notice to the other parties and all obligations of
all parties shall be fully discharged. If the MPS Transaction is
consummated by LOCATE or the Companies and any of them takes any
action or omits to take any action prior to the Effective Date
such that, if such action or inaction were to occur after the
Effective Date, Executive would have a right to give notice of
Constructive Termination under Section 5(e), below, then
Executive shall have the same rights under that Section as if
such action or inaction had occurred after the Effective Date.
LOCATE will promptly provide Executive such information regarding
the progress of the MPS Transaction and related financing,
planning and similar activities as Executive may reasonably
request.

2. Duties.

(a) General Duties. The Executive will serve as the
Vice President and Regulatory Counsel and Secretary of the
Company and Secretary of the Holding Company. In such offices,
the Executive will discharge such duties and responsibilities,
and enjoy such authorities, as are customary for those offices.
The Executive will be furnished with such staff, facilities,
services and working conditions, consistent with the Companies'
current practices, as are suitable to his position and adequate
for the performance of his duties. The Executive will use his
best efforts to perform his duties and discharge his
responsibilities pursuant to this Agreement competently,
carefully and faithfully.

(b) Devotion of Time. The Executive will devote
sufficient time, attention and energies (exclusive of periods of
sickness and disability and of such normal holiday and vacation
periods as have been established by the Companies) to the affairs
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of the Companies to fulfill the responsibilities of his office as
reasonably directed from time to time by the Company's Chief
Operating Officer and the Companies' Boards of Directors. The
Executive will not enter the employ of or serve as a consultant
to, or in any way perform any services with or without
compensation for, any other person, business or organization,
where such conduct would be inconsistent with, or prevent
Executive from carrying out, his duties under this Agreement,
without the prior written consent of the Board of Directors of
the Companies.

(d) Location. The Executive will perform his services
at the offices of the Company in greater Washington, D,C" or
such other place as may result from a relocation permitted
hereunder, ("Work Location"), except that the Executive agrees to
travel from time to time to other offices of the Company, or
other locations, to the extent reasonably required for the
performance of his duties. Absent his prior written consent, the
Executive will not be required to relocate to any other Work
Location. Except as otherwise provided herein, if the Company
relocates its operations in a manner that renders impractical the
Executive'S performance of his duties at the Work Location, such
relocation shall, at the Executive'S option and effective ten
days after his notice to that effect, be treated as a
Constructive Termination under Section 5(e).

(e) Indemnification. LOCATE and the Companies agree
that, in acting as an officer of the Companies hereunder, the
Executive shall be indemnified to the full extent permitted by
law. To that end, LOCATE and the Companies agree to enter into
indemnity agreements in such form as the Executive may reasonably
request.

3. Compensation and Expenses.

(a) Salary. For the services of the Executive to be
rendered under this Agreement, the Company will pay the Executive
an annual salary of $175,000; provided that such salary may be
reduced to the extent that the Executive elects to defer any
portion thereof under the terms of any deferred compensation or
savings plan maintained by the Company. The annual salary will be
reviewed annually and will be increased no less than 5% per year
over the annual salary in effect in the immediately preceding
year. The Company will pay the Executive his salary in equal
installments no less frequently than month~y.

(b) Incentive Payment. In addition to the salary
provided in Subsection (c), above, the Company shall pay the
Executive incentive payments as follows:

(i) a lump sum paYment in the amount of $150,000 if the
Company's earnings before depreciation, amortization

-3-



interest and taxes ("EBDAIT") for the twelve month
period ended December 31, 1996, is not less than
$82.2 million, as adjusted ("1996 Target Operating Cash
Flow"), or in the amount of $75,000 if EBDAIT for such
period is less than 100% but not less than 90% of 1996
Target Operating Cash Flow, increased by $7,500 for
each full percent increment by which EBDAIT exceeds
90%, but in no event exceeding $150,000; and

(ii) a lump sum payment in the amount of $300,000 if
the Company's EBDAIT for the twelve month period ended
December 31, 1998, is not less than $125.1 million, as
adjusted ("1998 Target Operating Cash Flow"), or in the
amount of $150,000 if EBDAIT for such period is less
than 100% but not less than 90% of 1998 Target
Operating Cash Flow, increased by $15,000 for each full
percent increment by which EBDAIT exceeds 90%, but in
no event exceeding $300,000,

each of such payments to be made upon fulfillment of the
conditions thereto without regard to whether this Agreement has
been renewed pursuant to the provisions of Section l(b) and in
each case payable as soon as practical after the determination of
EBDAIT for the relevant twelve month period, but in no event
later than ninety days after the end of the relevant twelve month
period. In the event that the Company sells its specialized
mobile radio assets and/or business, then, for the purposes of
subsections (i) and (ii), above, EBDAIT shall be increased by an
amount equal to the aggregate net proceeds of such sale divided
by 5. In the event of any other major change in the Company's
business materially affects the achievability of the 1996
Operating Cash Flow Target or the 1998 Operating Cash Flow Target
(each a "Target"), the Company and Executive shall negotiate in
good faith to modify the Target(s) in a manner that will fairly
reflect the diminished cash flow expectations.

(c) Options. On the Effective Date, the Holding
Company will grant to the Executive options to purchase a number
of shares of the Holding Company's Class A cornmon stock ("Cornmon
Stock") equivalent to 0.25% of the Holding Company's total cornmon
stock issued and outstanding as of that date (the "Options") on
terms and conditions, except as otherwise provided herein,
comparable to those of the Company's Employee Stock Option Plan,
if any. Notwithstanding the failure of the Company to adopt an
Employee Stock Option Plan or similar plan, Executive shall be
granted the Options. The general terms of such Options shall
include the following:

(i) the exercise price shall be
the same as the price per share at
which Cornmon Stock is sold in the
Equity Offering;
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(ii) one-fifth of the Options will
be immediately vested and
exercisable and the balance will
vest and become exercisable by the
Executive at the end of the periods
indicated in the following
schedule:

Months of serV1ce
12
24
36
48

Percent of Options
Which Vest

20%
20%
20%
20%

(iii) except as otherwise provided
in this Agreement, the vested
Options shall remain exercisable
for a period of 10 years and shall
not be forfeited for any reason,
including the Executive's
termination of emploYment by the
Company;

(iv) provision will be made for
(A) antidilution protection in the
event of stock splits, stock
dividends, recapitalizations and
similar changes in the Holding
Company's capitalization and (B)
registration rights no less
favorable than similar rights
granted to any other holder of the
Holding Company's equity, including
without limitation registration of
shares to be issued pursuant to the
Options separately or combined with
any registration of shares of the
Holding Company under the
Securities Act of 1933.

The failure to effect delivery to Executive of either (x) the
Options substantially upon the terms described above or (y)
comparable ·(in the reasonable opinion of Executive) options of
some other issuer including substantially the same terms mutatis
mutandis as provided in subclauses (i) through (iv), above, shall
be treated, at the Executive's option and effective ten days
after his notice to that effect, as a Constructive Termination
under Section 5(e).

(d) Exoenses. The Companies will reimburse the
Executive for all reasonable travel, entertainment and
miscellaneous expenses incurred in connection with the
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performance of his duties under this Agreement, provided that the
Executive properly accounts for such expenses in accordance with
the Companies' practices. Such reimbursement will be made in
accordance with policies and procedures of the Companies in
effect from time to time relating to reimbursement of executive
officers. The Company will pay Executive an allowance of no less
than $500.00 per month for Executive's personal automobile costs.
In the event Company moves the Executive's work Location to a
place no less than fifty miles farther from Executive's residence
than the Work Location prior to the relocation, then the Company
will reimburse Executive for the full amount of costs incurred by
Executive in changing his residence, including any losses
incurred by the Executive in a sale of his residence for a price
less than the acquisition cost of such residence plus
improvements made thereto by the Executive, all of such costs to
be grossed up for applicable federal, state and municipal taxes
to the end that Executive shall not incur any tax liability for
such reimbursed costs, all up to a maximum of $100,000, unless
Executive elects treatment under any relocation plan of the
Company.

4. Benefits.

(a) Vacation. For each calendar year during the
Initial or Renewal Terms of this Agreement, the Executive will be
entitled to four weeks of paid vacation without loss of
compensation or other benefits to which he is entitled under this
Agreement, to be taken at such times as the Executive may select
and the affairs of the Company may permit and prorated for any
partial calendar year.

(b) Emplovee Benefit Program. Without limiting the
compensation to which the Executive is entitled pursuant to the
provisions of Section 3 or this Section 4, the Executive will be
entitled during the term of this Agreement to participate in any
stock option, pension, insurance or other benefit plan that is
maintained at that time by the Companies for executive employees,
including programs of life and medical insurance and
reimbursement of membership fees in civic, social and
professional organizations.

(c) Life Insurance. Company shall pay the premium for
a term life insurance policy on Executive's life in the principal
amount of $500,000, which policy shall be owned by Executive or
his designee and the beneficiary of which shall be designated by
Executive. The Company shall also provide Executive an
accidental death and dismemberment policy with the same
characteristics regarding principal amount, ownership and
designation of beneficiaries.
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5. Termination.

(a) Termination by the Company Without Cause. The
Company may terminate the Executive's employment under this
Agreement without cause at any time by giving written notice to
the Executive. Such termination will become effective upon the
date specified in such notice, provided that such date is at
least 60 days after the date of such notice. Upon any such
termination:

(i) The Company will pay the Executive, within
five days of the effective date of termination, an amount equal
to two times his then total annual salary; and

(ii) The Company will pay the Executive any
incentive payments provided in Section 3(b), when and if the
conditions thereto are fulfilled without regard to termination
hereunder, according to the terms thereof; and

(iii) All then unvested options granted pursuant
to Section 3(c) shall become fully vested and shall remain
exercisable for the full periods thereof; and

(iv) The Company will continue to maintain, for
the remainder of the Initial Term or any Renewal Term during
which such termination shall occur, for the benefit of the
Executive, the employee benefit programs referred to in Section
4(b) that were in effect on the date of such termination and, at
the Company's expense, will continue the Executive's benefits
under such programs for the remainder of the Initial Term or any
Renewal Term during which such termination shall occur.

The Company covenants and agrees that, after any termination
under this subsection, it will continue to conduct its business
in good faith to accomplish the growth objectives that are
conditions to the Executive's right to receive the incentive
payments provided in Section 3(b) and will refrain from taking
any action designed to deprive the Executive of the benefits of
that section.

In the event that any payment to the Executive under this Section
shall subject Executive to payment of any tax under Section 4999
of the Internal Revenue Code or any comparable or successor tax
law, the Company shall pay the Executive whatever additional
amount is necessary to reimburse the Executive for the payment of
such tax.

(b) Termination by the Company for Cause. The Company
may terminate the Executive's employment pursuant to the terms of
this Agreement at any time for cause by giving written notice to
the Executive. Unless rescinded as provided below, such
termination will become effective thirty days after the giving of
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such notice. Upon any such termination for cause, the Executive
shall have no right to compensation under Section 3 or to
participate in any employee benefit programs under Section 4 for
any period subsequent to the date that such termination is
ratified in accordance with the terms hereof. For purposes of
this Section 5(b), "cause" shall mean: (i) the Executive is
convicted of a felony, without recourse to further appeal, and
the felonious conduct or the conviction results or may result in
material harm to the Company; (ii) the Executive, in carrying out
his duties hereunder, has been guilty of willful gross negligence
or willful gross misconduct resulting, in either case, in
material harm to the Company or any of its affiliates; or (iii)
the Executive materially breaches this Agreement. Upon receipt
of a notice under this Section, the Executive shall have the
right to call a special meeting of the Board of Directors, to be
conducted as provided in the Company's By-laws for such a
meeting, for the purpose of considering termination of the
Executive for cause. Unless the Board of Directors votes to
ratify the termination of the Executive, the termination shall be
deemed rescinded.

(c) Death or Disability. This Agreement and the
obligations of the Company hereunder will terminate upon the
death or disability of the Executive. For purposes of this
Section 5(c), "disability" shall mean that for a period of six
months in any 12-month period the Executive is incapable of
substantially fulfilling the duties set forth in Section 2
because of physical, mental or emotional incapacity resulting
from injury, sickness or disease. Upon any such termination upon
death or disability, the Company will pay the Executive or his
legal representative, as the case may be, an amount equal to his
aggregate annual salary payable under this Agreement through the
end of the Initial Term or, if such termination shall occur
during any Renewal Term, through the end of such Renewal Term.

(d) Termination by Executive Without Cause. The
Executive may terminate his employment under this Agreement
without cause at any time by giving written notice to the
Company. Such termination will become effective upon the date
specified in such notice, provided that such date is at least 60
days after the date of delivery of the notice. Upon any such
termination:

(i) the Company shall be relieved of all of its
obligations under this Agreement except fqr payment of salary and
the provision of benefits through the effective date of
termination;

(ii) the Executive shall forfeit all unvested
options and, if he has been employed by the Company less than
three years, his vested options shall expire unless exercised
within five years of the effective date of termination; and
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(iii) the Executive shall remain bound by the
provisions of Section 6 and 7.

(e) Constructive Termination. In the event of any
action or· inaction by LOCATE or either of the Companies or any of
their respective officers, directors or shareholders that has the
effect of materially limiting, diminishing or altering the
responsibilities, authorities or compensation of the Executive or
his enjoyment of the benefit of performance by LOCATE or the
Companies as contemplated under this Agreement ("Constructive
Termination"), Executive may terminate his employment under this
Agreement pursuant to the provisions of this paragraph; and such
termination shall not be deemed a termination pursuant to the
provisions of Section 5(d). Events of Constructive Termination
shall include without limitation (a) the failure to elect or
appoint Executive to the positions contemplated by this
Agreements, (b) the sale of a substantial portion of the
Company's assets, (c) any merger in which the Executive does not
have a comparable position in the surviving company, (d) a Change
of Control of LOCATE or either of the Companies, (e) either (i)
termination of the em 10 ent of Charles J. Payer, Jr7 ("Payer")
o er an y termlnation b the Company or cause, termlnatl0n
resu lng rom eath or lsa 1 lty or termlnatlon y Payer
wiehout cause bf (11) the removal of Payer from any ofrlce or
board seat occupled by him as of the Effective Date, (f) any
event, action or inaction provided elsewhere in this Agreement
with a reference to this Section. For the purposes of this
Section, "Change of Control" means the occurrence of one of the
following events: (i) a "person" or "group" (within the meaning
of Section 13(d) (3) of the Securities Exchange Act of 1934
("Exchange Act")) other than LOCATE and its affiliates as of the
Effective Date is or becomes the beneficial owner (as defined in
Rule 13d-3 under the Exchange Act) of at least 50% of the fully
diluted voting stock of either of the Companies; (ii) the
individuals who at the beginning of any period of two consecutive
calendar years constituted the board of directors of either of
the Companies (together with any new directors whose election by
such boards or nominations for election by the shareholders of
either Company was approved by those members of the board of
directors of either Company then still in office who either were
members of such boards at the beginning of such period or whose
election or nomination for election was previously so approved)
cease for any reason to constitute a majority of the members of
the board of directors of either Company then in office; (iii)
either of the Companies sells, conveys, transfers, leases or
otherwise disposes of, all or substantially all of its property
and assets to any Person; (iv) either of the Companies merges
into or consolidates with any other Person and immediately after
such merger or consolidation the shareholders of either of the
Companies immediately prior to any such merger or consolidation
own less than 50% of the voting stock of the entity surviving
such merger or consolidation; (v) the Holding Company fails to
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own 100% of the voting stock of the Company; provided that it
shall not be deemed a Change of Control if the Holding Company
merges with the Company, except that, in such case, the survivor
of such merger shall be substituted for the Holding Company for
purposes of this definition of "Change of Control" and clause (v)
shall no longer be applicable; Executive acknowledges that
LOCATE and the Companies currently contemplate establishing, as
of the Effective Date, boards of directors a majority of whose
members will be independent, outside directors and not employees
or officers of either of the Companies. Termination pursuant to
this Section shall be effective immediately upon Executive's
notice to that effect and without regard to the length of service
hereunder. Upon any such termination, the same rights,
obligations and conditions (other than the requirement of 60 days
notice) shall apply as provided for termination by the Company
without cause in Section 5(a), above.

6. Non-competition Agreement.

(a) Competition with the Company. Except as otherwise
provided in this Agreement, during the Initial Term or any
Renewal Term and for a period of one year commencing on the date
of expiration or earlier termination of employment under this
Agreement, the Executive, directly or indirectly, in association
with or as a stockholder, director, officer, consultant,
employee, partner, joint venturer, member or otherwise of any
person, firm, corporation, partnership, association or other
entity, will not engage in any conduct that is competitive with
any business actually conducted by the Company in any geographic
area then served by the Company (the "Territory").

(b) Solicitation of Customers. During the period ln
which the provisions of Section 6(a) shall be in effect, the
Executive, directly or indirectly, will not approach or seek
business that is competitive with any business actually conducted
by the Company in the Territory from any Customer (as defined
below) on behalf of any enterprise or business, refer business
from any Customer to any enterprise or business or be paid
commissions based on sales received by any enterprise or business
from any Customer. For purposes of this Section 6(b), the term
"Customer" means any person, firm, corporation, partnership,
association or other entity to which the Company provided
services during the 12-month period prior to the time at which
any determination must be made whether any such person, firm,
corporation, partnership, association or other entity is a
Customer.

(c) Reasonableness of Restrictions. The Executive
expressly agrees that the character, duration and geographical
scope of the provisions of this Section 6 are reasonable in light
of the circumstances as they exist on the date hereof. Should a
decision, however, be made at a later date by a court of
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competent jurisdiction that the character, duration or
geographical scope of such provisions is unreasonable, then it is
the intention and the agreement of the Executive and the Company
that this Agreement shall be construed by the court in such a
manner as to impose only those restrictions on the Executive's
conduct that are reasonable in the light of the circumstances and
as are necessary to assure to the Company the benefits of this
Section.

7. Nondisclosure of Confidential Information.

The Executive acknowledges that during his emploYment he
will have access to confidential information regarding the
Company, including without limitation (a) confidential or secret
plans, programs, documents, agreements or other material relating
to the business, services or activities of the Company and (b)
trade secrets, market reports, customer investigations, customer
lists and other similar information that is proprietary
information of the Company (collectively referred to as
"Confidential Information"). The Executive acknowledges that such
Confidential Information as is acquired and used by the Company
is a special, valuable and unique asset of the Company. In
addition, all records, files, and other materials obtained by the
Executive in the course of his emplOYment with the Company shall
remain the property of the Company. The Executive will not use
such property of the Company for his own benefit or the benefit
of any person or entity with which he may be associated. During
the Initial and any Renewal Terms and for a period of two years
thereafter, Executive will not disclose any Confidential
Information to any person, firm, corporation, association or
other entity for any reason or purpose whatsoever without the
prior written consent of the Company. The obligations of this
Section shall not apply to (i) information that enters the public
domain without a breach of this Agreement by the Executive or
(ii) information developed by or known to the Executive
independently of disclosure to him by the Company.

8. Specific Performance.

(a) If the Executive shall take any action in violation
of Sections 6 or 7, the Company will be entitled to institute and
prosecute proceedings in any court of competent jurisdiction to
enjoin the Executive from breaching the provisions of such
Sections. Nothing contained in this Section 8 shall be construed
to prevent the Company from seeking such other remedy in the
courts, in case of any breach of this Agreement by the Executive,
as the Company may elect.

(b) If any of LOCATE or the Companies shall take or
threaten to take any action to diminish Executive's rights under
Sections 3(c), 3(d), 5(a) or 5(e), then Executive will be
entitled to institute and prosecute proceedings in any court of
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competent jurisdiction to enjoin such action and/or requiring
LOCATE or either of the Companies to specifically perform its
obligations under such Sections. Nothing contained in this
Section 8 shall be construed to prevent the Executive from
seeking a similar remedy or any other remedy available to the
Executive in the Courts or otherwise in case of any breach of
this Agreement by any party bound hereby, as the Executive may
elect.

9. Consent to Jurisdiction.

Any proceeding or action seeking to enforce any right under
this Agreement, at law or in equity, may be commenced in any
competent Federal or state court in the state of Executive's Work
Location. The Executive, LOCATE and the Companies irrevocably
and unconditionally submit to the jurisdiction of such courts and
agree to take any and all future action necessary to submit to
the jurisdiction of such courts and irrevocably waive any
objection that they now have or hereafter may have to the laying
of venue of any suit, action or proceeding brought in any such
court and further irrevocably waive any claim that any such suit,
action or proceeding brought in any such court has been brought
in an inconvenient forum. Final judgment in any such suit shall
be conclusive and may be enforced in other jurisdictions by suit
on the judgment, a certified or true copy of which shall be
conclusive evidence of the fact and the amount of any
indebtedness or liability therein described, or by appropriate
proceedings under any applicable treaty or otherwise.

10. Assignability.

The rights and obligations of the parties under this
Agreement shall inure to the benefit of and be binding upon their
respective successors and assigns. Except as expressly provided
in this paragraph, no party may assign its rights and obligations
hereunder; and any attempt to do so will be void. The parties
expressly acknowledge that it is their intent that the Executive
shall be employed as Vice President and Regulatory Counsel and
Secretary of the Company and its successors and shall serve as
Secretary of the Holding Company and its successors, and they
agree to execute such additional instruments as may be necessary
to fully effect such intent. LOCATE and the Companies shall
promptly provide to the Executive such financial or other
information as the Executive may reasonably request for the
purpose of verifying the performance by such companies of their
obligations hereunder.
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11. Severability.

If any provision of this Agreement otherwise is deemed
to be invalid or unenforceable or is prohibited by the laws of
the state or jurisdiction where it is to be performed, this
Agreement shall be considered divisible as to such provision and
such provision shall be inoperative in such state or jurisdiction
and shall not be part of the consideration moving from any of the
parties to any other. The remaining provisions of this Agreement
shall be valid and binding and of like effect as though such
provision were not included.

12. Notice.

Notices given pursuant to the provisions of this Agreement
shall be sent by certified mail, postage prepaid, or by overnight
courier, or by telex, telecopier or telegraph, charges prepaid,
to the following addresses:

To LOCATE or the Companies:

Local Area Telecommunications, Inc.
17 Battery Place
Suite 1200
New York, New York 10004-1256
Attention: Chairman of the Board of Directors
Telephone: (212) 509-5115
Telecopier: (212) 809-5828

To the Executive:
Gene P. Belardi
131 Minor Road
Sterling, Virginia 20165

Any party may from time to time designate any other address to
which any such notice to it or him shall be sent. Any such notice
shall be deemed to have been delivered upon receipt as herein
before provided.

13. Miscellaneous.

(a) Continuing Effect. Unless otherwise expressly
provided herein, any provision of this Agreement that would by
its terms or natural import survive the expiration of this
Agreement pursuant to Section 1 or termination pursuant to
Section 5 shall so survive. .

(b) Governing Law. This Agreement shall be governed
by and construed and enforced in accordance with laws of the
State of New Jersey, without giving effect to the conflict of
laws rules thereof.

-13-



(c) waiver: Amendment. The waiver by any party to
this Agreement of a breach of any provision hereof by any other
party shall not be construed as a waiver of any subsequent
breach. No provision of this Agreement may be terminated,
amended, supplemented, waived or modified other than by an
instrument in writing signed by the party against whom the
enforcement of the termination, amendment, supplement, waiver or
modification is sought.

(d) Entire Aqreement. This Agreement represents the
entire agreement between the parties with respect to the subject
matter of this Agreement and supersedes any prior agreement or
understanding.

IN WITNESS WHEREOF, LOCATE, the Companies and the Executive
have executed this Agreement as of the day and year first above
written.

MOBILEMEDIA CORPO~ION

BY'~~-
Tit~;tAJ

, INC.
P--:2 ---

~Alr zi C60

LOCAL AREA
TELECOIMM~'TC~

By:
Tit

TIONS, INC.
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ADDENDUM

This addendum, dated as of September 14, 1993 is entered

into between Local Area Telecommunications, Inc., a New York

corporation; MobileMedia Corporation, a Delaware corporation;

MobileMedia Communications, Inc. a Delaware corporation; and Gene

P. Belardi ("Executive") and amends the September 14, 1993

Employment Agreement between the above parties by adding the

following sentence to the end of subsection 6(c) as follows:

Notwithstanding any provision of this Section 6, nothing

herein shall be construed to prevent the Executive from engaging in

the private practice of law upon termination of his employment

hereunder.

elardi



Exhibit II

June 23,1994

I
I
I

Local Area Telecommunicationl, Inc.
17 Battery Place
Suite 1200
New York, New York 1000+1256
Att~: Chairman of the Board

c81r Sir:

Please consider thilletter 81 my notice of termination of my employment with
Local Area Telecommunications. Inc., MobileMedia Communications, Inc. Bnd
MoblieMedia Corporation under Section 5 (e) (e) (i) of my Employment Agreement
dated September 14.1993. Under the contract. such termination is to be effective
immediately upon your receipt of this notice. However, in view of my continuing interest
in the Company's welfare, I would be willing to remain in a mutually agreeable capacity
for a reasonable time during the transition period.

I have Ittached to this notice a list of the benefits to which I am entitled under
Section 5 (a) of the Employmem Agreement. Under the Employment Agreement all
termination benefits are to be paid and executed within 5 days of the effective day of
termination. I will contact you to arrange for the payment and execution of these
benefits.

Sincerwly,

cc: Mr. R. Craig Rooa
Mr. Jack Bunce



Instructions on Implementation of Constructive Termination Provisions 01 Employment Agreement
of Gene Belardt

1. Within five days of effective date of tennination, pay Mr. Belardi the following amount equal to
two rimes his current total annual salary: $350,000 (2 X $175,000)

2. Provisions ofcontraet related to Incentive Payments (paragraph 3 (b); 5 (a) (ii); etc. of Mr.
Belardi's Employment Agreement) should remain in force.

3. Provide documents to indicate that Mr. Belardi's options for 44,922 shares are fully vested and
exercisable for 10 years at $14.00 per share (paragraph 3(c); 5 (a) (iii); etc. of Mr. Belardi's Employment
Agreement).

4. Provide Mr. Belardi comprehensive medical and health insurance including dental and vision
coverage and access to discount prescription program until December 31, 1998. This is family coverage
consistent with his current benefits.

5. Provide Mr. Belardi the following insurance policies which should extend until December 31,
1998:

1. $500,000 individual term life
2. $150,000 group term life
3. $500,000 individual accidental death and dismemberment
4. Short tenn and long tenn disability insurance

6. Pay Mr. Belardi an amount ofS74,383.49 equal to his vacation pay for the five years as folIows:

($175,000.00 X 4/52)
($183,750.00 X 4/52)
($192,937.50 X 4/52)
($202,584.38 X 4/52)
($212,713.59 X 4/52)

7. Provide Mr. Belardi Skyword paging services or its equivalent until December 31, 1998.

8. Pay Mr. Belardi a personal auto allowance of $500 per month until December 31, 1998. In order
to minimize administrative costs, pay it in a lump sum.

$27,000 (54 montbs X $500/month)

9. Pay an amount equal to $lOO/month (an average usage) for cellular telephone benefit for Mr.
Belardi until December 31, 1998. In order to minimize administrative costs, pay it in a lump sum.

$5,400 (54 months X SIOO.OO/month)

Mr. Belardi will provide details of which cellular carrier provides his cellular service.



Solntu J. PitU:'I'IolIn
Vice president.
Chief rUWlcial Omeer
~d Treasurer+MobiJeMedia.

Paging and hnOllQ/COilf ~~ces

September 26, 1994

Mr. Gene P. Belardi
131 Minor Road
Sterling, VA 20165

Dear Gene:

Exhibit III

Pursuant to your notice of termination of employment with Local Area
Telecommunications Inc., MobileMedia Communications, Inc. and MobileMedia
Corporation. the following list describes the payments and other consideration due to
you under your Employment Agreement.'

1) Three hundredfifty thousand dollars (5350,000.00) which is equal to two times
your current annual salary and was paid to you on August 8, 1994;

2) Provisions ofyour Employment Agreement related to Incentive Payment will
remain in force;

3) Forty-jour thousand nine hundred twenty-two (44,922) options to purchase
MobileMedia Corporation Class A Common Stock, are fully vested and
exercisable for the original term of 10 years expiring December 1, 2003 at

51-1.00 per share;

4) Comprehensive medical and health insurance including dental and vision
.coverage and access to a discount prescription program wi/l be provided until
December 31, 1998; .

5) The sarTJe life, disability, accidental death and dismemberment insurance
currently provided to employed executives shall be provided until
December 31, 1998; •

6) Skyword paging services or its equivalent shall be provided until
December 3/, 1998; and

7) Personal auto allowance equal to 5500.00 per month for the period August I,
1994 through December 31, 1998, or twenty six thousand five hundred dollars
(526,500.00) which was paid to you on AugUst 8, 1994.

Very truly yOllrs,

~
SJP:Sb~t SEP Z6 IEt'D
ce' . . Yealey :::5Hk'
,,; 0IaJ1eii er A:>lio1 Phone:~'I~
Ridcelidd P3rk. :-;107660-:10; F:L': :01 .:.:0-:889



Exhibit IV

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT, dated as of January I, 1995, is
entered into between MobileMedia Communications, Inc., a Delaware
Corporation ("Company") and Gene P. Belardi (the "Executive").

RECITALS:

A. Company is engaged in the business of providing radio paging
and other telecommunications services throughout the United
States and desires to retain the Executive as Vice President and
Regulatory Counsel of the Company.

B. The Executive is willing to accept employment with the
Company on the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the premises and the
mutual covenants set forth in this Agreement, Company and
Executive agree as follows:

1. Ter.m of Employment. SUbject to the termination
provisions hereinafter set forth, the Company will employ the
~xecutive, and the Executive accepts employment with the Company,
for a period of one year ("Term") commencing on January 1, 1995
(the "Effective Date"). The Term shall be automatically renewed
for successive one year periods unless either party gives 30 days
written notice of nonrenewal.

2. Duties. The Executive will serve as Vice President and
Regulatory Counsel of the Company and will discharge such duties
and responsibilities, and enjoy such authorities, as are
customary for such office. The Executive will devote his full
time and attention to the affairs of the Company and will not
enter the employ of or serve as a consultant to, or in any way
perform any services, with or without compensation, for any other
person, business or organization, where such conduct would be
inconsistent with, or prevent Executive from carrying out, his
duties under this Agreement. The Executive shall be indemnified
by the Company for all acts performed as an officer, to the
extent permitted by law.

3. Compensation and Expenses.

(a) SalakY. During the Term, the Company will pay the
Executive an annual salary of $150,000; provided that such salary
may be reduced to the extent that the Executive elects to defer
any portion thereof under the terms of any deferred compensation
or savings plan maintained by the Company. The Company will pay
the Executive his salary in equal installments no less frequently
than monthly.



(b) Incentive Payment. The Executive shall be
entitled to the incentive payments set forth in Section 3(b) of
the Employment Agreement dated September 14, 1993.

(c) Options. The Executive shall be entitled to the
options and related benefits set forth in Section 3(c) of the
Employment Agreement dated September 14, 1993. It is
specifically acknowledged by the Company that the anti-dilution
and registration rights provisions of Section 3(c) (iv) of the
Employment Agreement dated September 14, 1993 remain in effect.
It is also specifically acknowledged that the options are fully
vested as set forth in the letter dated September 26, 1994 from
Santo J. pittsman on behalf of the Company to the Executive.

(d) Severance. The Executive shall be entitled to the
severance and continued benefits set forth in Section 5(a) of the
Employment Agreement dated September 14, 1993. Executive agrees
that he is entitled to no further severance or benefits, whether
pursuant to contract or Company policy, in the event his
employment with the Company is terminated, regardless of whether
such termination is voluntary or involuntary.

(e) Expenses. The Company will reimburse the
Executive for all reasonable travel, entertainment and
miscellaneous expenses incurred in connection with the
performance of his duties under this Agreement, provided that the
Executive properly accounts for such expenses in accordance with
the Company's practices. The Executive shall be entitled to
reimbursement of relocation expenses in the event that the
Company moves the Executive's work location to a place more than
50 miles farther from his residence than his current work
location, as provided in paragraph 3(d) of the Employment
Agreement dated September 14, 1993. Commencing January 1, 1999,
if the Executive is still employed by the Company, the Company
will pay Executive an allowance of no less than $500.00 per month
for Executive's personal automobile costs.

4. Benefits.

(a) Vacation. For each calendar year during the Term
of this Agreement, the Executive will be entitled to four weeks
of paid vacation without loss of compensation or other benefits
to which he is entitled under this Agreement, to be taken at such
times as the Executive may select and the affairs of the Company
may permit and prorated for any partial calendar year.

(b) Employee Benefit Program. Without limiting the
compensation to which the Executive is entitled pursuant to the
provisions of Section 3 or this Section 4, the Executive will be
entitled during the term of this Agreement to participate in any
stock option, pension, insurance or other benefit plan that is
maintained at that time by the Company for executive employees,
including programs of life and medical insurance and
reimbursement of membership fees in professional organizations.
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(c) Life Insurance. The Company will pay the premium
for a term life insurance policy on the Executive's life in the
principal amount of $500,000, which policy shall be owned by the
Executive or his designee and the beneficiary of which shall be
designated by the Executive. The Company shall also provide the
Executive an accidental death and dismemberment policy with the
same characteristics regarding principal amount, ownership and
designation of beneficiaries.

5. Investment Obligation. Executive shall invest $75,000
of his own funds in the Company's stock at the price that the
stock is offered to the pUblic if and when the Company first
issues stock to the pUblic, provided that the Company first
issues stock to the public within 18 months of January 1, 1995
and further provided that the opportunity to invest is made
available to Executive. The obligations of this Section shall
expire in the event of a "change in control" of the Company
(other than in the case of an initial public offering). A change
in control shall be deemed to have occurred in the event that
Hellman & Friedman Capital Partners II, L.P. and its affiliates
(a) no longer have the power to elect a majority of the Company's
board of directors and (b) no longer hold more than 50.1 percent
of the Company's voting stock.

6. Termination.

(a) Termination by the Company Without Cause. The
Company may terminate the Executive's employment under this
Agreement without cause at any time by giving written notice to
the Executive. Such termination will become effective upon the
date specified in such notice, provided that such date is at
least 30 days after the date of such notice.

(b) Termination by the Company for Cause. The Company
may immediately terminate the Executive's employment at any time
for cause by giving written notice to the Executive. For
purposes of this Section 6(b), "cause" shall mean: (i) the
Executive is convicted of a felony; (ii) the Executive, in
carrying out his duties hereunder, willfully committed acts
involving dishonesty or fraud or has been guilty of gross
negligence or other willful misconduct; or (iii) the Executive
breached this Agreement and failed to comply within 15 days after
written notice had been given to the Exe~utive by the Company.

(c) Termination by the Executive. The Executive may
terminate his employment under this Agreement at any time by
giving written notice to the Company. Such termination will
become effective upon the date specified in such notice, provided
that such date is at least 30 days after the date of such notice.

(d) Death or Disability. This Agreement and the
obligations of the Company hereunder will terminate upon the
death or disability of the Executive.
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(e) Acknowledgement of Certain Benefits. In the event
of termination of this Agreement prior to January 1, 1999 (or
expiration of this Agreement at the end of anyone-year term
prior to January 1, 1999), the Company acknowledges that the
severance and continuation of benefits set forth in Section 5(e)
of the Employment Agreement dated September 14, 1993 (and
described in the letter dated September 26, 1994 from Santo J.
pittsman on behalf of the Company to the Executive) will apply.

7. Non-Competition. The Company acknowledges that the
one-year term of Executive's agreement not to compete with the
Company, set forth in paragraph 6 of the Employment Agreement
dated September 14, 1993, began to run on June 23, 1994, the date
of Executive's termination of his emploYment under said
Employment Agreement.

8. Non-Disclosure of Confidential Information. The
Executive acknowledges that during his emploYment he will have
access to (a) confidential or secret plans, programs, documents,
agreements, internal management reports, financial information or
other material relating to the business, services or activities
of the Company, and (b) trade secrets, market reports, customer
investigations, customer lists and other similar information that
is proprietary information of the Company (collectively referred
to as "Confidential Information"). The Executive acknowledges
that such Confidential Information as is acquired and used by the
Company is a special, valuable and unique asset of the Company.
In addition, all records, files and other materials obtained by
the Executive in the course of his employment with the Company
shall remain the property of the Company. The Executive will not
use Confidential Information or property of the Company for his
own benefit or the benefit of any person or entity with which he
may be associated. The Executive will not disclose any
Confidential Information to any person, firm, corporation,
association or other entity for any reason or purpose whatsoever
without the prior written consent of the Company. The
obligations of this Section shall not apply to (i) information
that enters the public domain without a breach of this Agreement
by the Executive or (ii) information developed by or known to the
Executive independently of disclosure to him by the Company.

9. Specific Performance. If the Executive shall take any
action in violation of Sections 7 or 8, the Company will be
entitled to institute and prosecute proceedings in any court of
competent jurisdiction to enjoin the Executive from breaching the
provisions of such Sections. Nothing contained in this Section 9
shall be construed to prevent the Company from seeking such other
remedy in the courts, in case of any breach of this Agreement by
the Executive, as the Company may elect.

10. Arbitration. The Company and Executive agree that any
controversy or claim (contract, tort or statutory) under federal,
state or local law between Company and Executive arising out of
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Executive's employment with the Company including, without
limitation, the construction or application of any of the terms,
provisions or conditions of this Agreement, shall, on written
request of either party served upon the other, be submitted to
final and binding arbitration. Such arbitration shall be
conducted according to the Model Employment Arbitration
Procedures of the American Arbitration Association, except as
otherwise provided herein. The arbitration shall be conducted
before the American Arbitration Association or such other
arbitration service as the parties may, by mutual agreement,
select. The arbitrator shall be appointed by agreement of the
parties hereto or, if no agreement can be reached, by the
American Arbitration Association pursuant to its rules.

Judgment on the award the arbitrator renders may be
entered in any court having jurisdiction over the parties. The
arbitration shall be conducted in New Jersey or such other
jurisdiction as the Company's headquarters may be located.
Costs, including attorneys' fees, may be sought by the prevailing
party and awarded by the Arbitrator. This paragraph shall
survive the expiration or termination of this Agreement. If any
part of this paragraph is found to be void as a matter of law or
public policy, the remainder of the paragraph will continue to be
in full force and effect.

11. Miscellaneous.

(a) Continuing Effect. Unless otherwise expressly
provided herein, any provision of this Agreement that would by
its terms or natural import survive the expiration of this
Agreement pursuant to Section 1 or termination pursuant to
Section 6 shall also survive.

(b) Assignment. The rights and obligations of the
parties under this Agreement shall inure to the benefit of and be
binding upon their respective successors and assigns. The
Executive agrees that the Company may assign its rights and
obligations under this Agreement to any successor-in-interest.
The Executive may assign his rights and obligations hereunder
only with the express written consent of the Company, except that
the right~ under this Agreement shall inure to the benefit of the
Executive's heirs or assigns in the event of his death. Except
as expressly provided in this paragraph, no party may assign its
rights and obligations hereunder; and any attempt to do so will
be void.

(c) Severability. If any provision of this Agreement
otherwise is deemed to be invalid or unenforceable or is
prohibited by the laws of the state or jurisdiction where it is
to be performed, this Agreement shall be considered divisible as
to such provision, and such provision shall be inoperative in
such state or jurisdiction and shall not be part of the
consideration moving from any of the parties to any other. The
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remaining provisions of this Agreement shall be valid and binding
and of like effect as though such provision were not included.

(d) Notice. Notices given pursuant to the provisions
of this Agreement shall be delivered personally or sent by
certified mail, postage prepaid, or by overnight courier, or by
telex, telecopier or telegraph, charges prepaid, to the following
.addresses:

To the Company:

MobileMedia Communications, Inc.
65 Challenger Road
Ridgefield Park, New Jersey 07660
Attention: General Counsel
Telephone: (201) 393-4689
Telecopier: (201) 440-1303

To the Executive:

Gene P. Belardi
MobileMedia Communications, Inc.
2101 Wilson Boulevard, Suite 935
Arlington, VA 22201
Telephone: (703) 312-5152

Any party may, from time to time, designate any other address to
which any such notice to it or him shall be sent. Any such
notice shall be deemed to have been delivered upon receipt.

(e) Governing Law. This Agreement shall be governed
by and construed and enforced in accordance with laws of the
State of New Jersey, without giving effect to the conflict of
laws rules thereof.

(f) Waiver; Amendment. The waiver by any party to
this Agreement of a breach of any provision hereof by any other
party shall not be construed as a waiver of any subsequent
breach. No provision of this Agreement may be terminated,
amended, supplemented, waived or modified other than by an
instrument in writing, signed by the party against whom the
enforcement of the termination, amendment, supplement, waiver or
modification is sought.

(g) Entire Agreement. Except as specified in Section
3 of this Agreement and the letter dated September 26, 1994 from
Santo J. Pittsman on behalf of the Company to the Executive, this
Agreement represents the entire agreement between the parties
with respect to the subject matter of this Agreement and
supersedes any previous agreement or understanding; provided,
however, that nothing in this Agreement shall diminish the
Executive's rights and benefits (a) that came into being by
reason of the Executive's termination under the Employment
Agreement dated Septeffiber 14, 1993 and (b) under the letter dated
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September 26, 1994 from Santo J. Pittsman on behalf of the
Company to the Bxecutive.

IN WITNESS WHEREOF, the Company and the Bxecutive have
executed this Agreement as of the day and year first above
written.

GBNB P. BBLARDI

\
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MOBILEMEDIA MEMORANDUM
To: Gene Belardi

From: Ken rv1cVayV

Date: February 28, 1995

Subject: Your Emplovrnent Agreement

Enclosed please find two copies of your employment agreement executed by Greg Rorke
on behalf of MobileMedia Communications. Please sign each copy, retain one for your
records, and return the other fully executed copy to my attention.

As you know, the enclosed agreement incorporates the suggestions of Rudy and your joint
counsel. Of course, if you have any additional questions or comments please do not
hesitate to call me.

Gene, I cannot tell you in words how happy I am that you decided to stay with
MobileMedia. I very much look forward to a long-lived professional and personal
relationship between us.



l:::,xhlblt V

MobileMedla

55 Ch~Hengel Hl-'.tt!

Ridgefield Park. '1J 07560

Telephone 201;4408400

Fa' 201/4402889

MobileMedia'

VIA CERTIFIED MAIL!
RETURN RECEIPT REQUIRED

March 7, 1997

Mr. Gene Belardi
131 Minor Road
Sterling, VA 20165

Dear Gene:

As you are probably aware, MobileMedia Corporation and its subsidiaries
("MobileMedia") filed for protection under Chapter II of the Bankruptcy Code on
January 30. 1997. Because of this filing, MobileMedia is no longer in a position to pay
for any benefits previously provided to you regardless of their nature. Therefore, this
letter serves as formal notification that all current and future benefits, provided under the
agreement terminating your employment with MobileMedia, are hereby terminated.
You will receive formal notification of the rejection of that agreement in due course.

The following information relates specifically to any health and/or life insurance benefits
currently provided to you:

• Your health benefits will be continued through March 31, 1997. Under separate
cover. yOU will notified of your COBRA continuation rights with respect to such
health benefits. If you wish to continue your health benefits. yOll will able to do so
at your own cost for the period prescribed by law, which is typically eighteen
months.

• Your lile Insurance premium has been paid to extend coverage through April 17.
1997. Your accidental death and dismemberment premium has been paid to extend
coverage through September 30.1997. The insurance carriers \\ill be notified to
send the next premium notice directly to you in the event that yOU \\ Ish to continue
the above coverages.

Any other benefits you mayor would receive from the company wi II be term inated as
well.

If you have any questions. please contact Tracey Zimmerman at 201-462-4926 or. with
respect to your health and life benefits. Lynne Oldham at 201-462-4934.

Very truly yours.
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~.:obileMedia Com!iiuniccdons, Inc.
Claims Processing
P,0, Box 5015
FDR Station
New York, NY 10150

PROOF OF CLAIM

United States Bankruptcy Court
District of Delaware
In Re: MobileMedia Communications, Inc" et al.
Chapter 11 Case No: 97-174 (PJW)

(Jointly Administered)
THE ORIGINAL OF THIS COMPLETED PROOF OF CLAIM MUST BE SENT SO THAT IT
IS RECEIVED ON OR BEFORE 4:00 PM, EASTERN TIME, ON JUNE 16, 1997.

NOTE: This form shOuld not be used to make a Claim for an admimstrabve expense
arisIng alter the commencement of the case. A "requesr of payment of an
admln'strabve expense may be filed pursuant 10 11 USC. secbon 503

o Check box ,f you are aware that
anyone else has filed a proof of
claIm relabng to your Claim. Attach
COPY of statement gIving particulars

o Check box if your address differs
from the address on the envelope
sent to you by the court. Indicate
correct aOdress.

IF THE PROOF OF CLAIM IS SENT BY MAIL. SEND TO:
MOBILEMEDIA COMMUNICATIONS, INC. CLAIMS PROCESSING
POST OFFICE BOX 5075
FOR STATION
NEW YORK. N.Y. 10150

If the proof of Claim is sent by hand Oelivery or couner. Oeliver to Bankruptcy Serv,ces LLC.
Attn Laura Campbell. 70 East 55th Street 6th Floor. New Yorl<.. NY 10022

DISTRICT OF DELAWARE
BAr~KRUPTCY SERVICES, INGrabilelledia COllUnications, Inc" et al.

97-174 (PJW)
01905

Kr: /1r /, fv '1 Jo/-J,.) ftJ,
{,,-j W~'iS-(D/Z.od!( J?O((J/J
f2/~G-JiWOO{)) /f}J 0·7'1.')'--0

FILED I RECEIVED

JUN 16 1997 URIGINAL

ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR o transfers

Check here if this Claim o replaces
a pre",ousiy filed claim, dated

o amends

1. BASIS FOR CLAIM o Personal inJurylwrongful death oWages, salaries. and compensation (Fill out below) - ..-o Goods sold o Executory Contract Your soc,al secunty number.
S Services performed o Real Property Lease Unpaid compensation for services performed

o Money loaned o EqUipment Lease date from to

o Taxes o Other (Descnbe briefly) o Rebree benefits as defined in 11 U.SC section 11 14(a)

2. DATE DEBT WAS INCURRED I 3. IF COURT JUDGMENT. DATE OBTAINED:

dlhl/..:.;)3 77~
4. CLASSIFICATION OF cUlClM. Under the Bankruptcy Code all claims are Classified as one or more of the follOWIng: (1) Unsecured Nonpriority.
(2) Unsecured Pnonty. (3) Secured. It is possible for part of a Claim to be in one category and part in another.
CHECK THE APPROPRIATE BOX OR BOXES that best describe your Claim and STATE THE AMOUNT OF THE CLAIM ATTIME CASE FILED.

o SECURED CLAIM S o UNSECU~ED PRIORITY CLAIM S
Attac:l1 eVidence of perfection of security interest Specify the pnonty of the Claim.
Bnef Descnption of Collateral: o Wages. salaries. or commissions (up to 54,000'). earned not more than 90 cayso Real Estate o Motor VehiCle o Other (Descnbe briefly) before filing of the bankruptcy petition or cessation of the debtor's bUSiness.

whic:l1ever IS eanier-11 USC. sec. 507(a)(3}

Amount of arrearage and other c:l1arges at time case filed inCluded in secured
o Contributions to an employee benefit plan-11 USC. sec. 507(a)(4)

Claim above. if any $
o Up to 51.800' of depOSits toward purchase. lease. or rental of property or services

for personal. famIly. or household use-11 USC. sec. 507(a)(6)

;g UNSECURED NONPRIORITY CLAIM S I /80. / 76 . 20 o Alimony. maintenance, or support owed to a spouse. former spouse. or c:l1lld-

A Claim is unsecured if there is no COllate;,}or hen Jfn property of the
11 US.C. sec. 507(a)(7)

debtor securing the claIm or to the Qient that the value of such property is less o Taxes or penalties of govemmental un,tS-11 USC. sec. 507(a)(B)
than the amount of the Claim. o Other·Speofy applicable paragraph of 11 US.C. sec. 507(a)__

'Amounts are subject to adjustment on 411198 and every 3 years thereafter With
respect to cases commenced on or after the date of adjustment.

5 TOTAL AMOUNT OF CLAIM. 70
151);gO /)b 26 IATnME CASE FILED: S 4/80 /) b . S S ..

(un;bred) (Secured) (Prionty) ) (Total)

o Check this box if Claim includes charges in addItion to the pnncipal amount of the Claim. Attach itemized statement of all addibonal Charges.

6. CREDITS AND SETOFFS: The amount of all payments on this claim has been credited and deducted for the purpose of
r:p r:OTtllfPA-CE1SR),making this proof of ClaIm. In filing this Claim. ClaImant has Oeducted all amounts that Claimant owes to Oebtor.

7. SUPPORTING DOCUMENTS: Attach copies of supporting documents. suc:l1 as promissory notes. purchase orders.
• .... ~. 0 ~'j'USE ONL

Invoices. itemized statements of running accounts. contracts. court Judgments. or evidence of secunty Interests If the
documents are not available. explain. If the documents are voluminous, attach a summary.

.JUN 1.6 1997JDate- Sign and pnnt the name and tille. if any. of the creditor or other person

JilA) (, J) 11r7 au~th~m (a'7~rofallOmeY. if any)

Phone
[f,twnUPTCY <:ERVICEC: P!(~(flOl )1./'/9- Cfr:,/() /0 if,u M . Kii 11'b1t_ j

'\ ·,.\ll v l -I ;"",,:

Penalty for presenting fraudulent claim: Fine of up to 5500.000 or imprisonment for up to 5 years. or both. 18 U.S.C. sections 152 and 3571.



Supporting Documents for ProofofClaim Fonn
Relating to the Chapter II Case No. 97-174 (PJW) of MobileMedia Communications, Inc., et al.

Claimant: John M. Kealey
659 Westbrook Road
Ridgewood, NJ 07450

The basis for this claim is an Employment Agreement dated September 14, 1993, between Local Area
Telecommunications, Inc., MobileMedia Corporation, and MobileMedia Communications, Inc.
(collectively "Company") and John M. Kealey ("Mr. Kealey") ("Employment Agreement") provided here
as Exhibit I. Also relevant is a letter dated June 23, 1994, from Mr. Kealey to the Company which was a
notice ofconstructive tennination of his employment ("Tennination Letter"), provided here as Exhibit II,
including, as an Attachment to the Tennination Letter, specific instructions on implementation of pertinent
tennination provisions of the Employment Agreement. In addition, also relevant is Mr. Kealey's
employment agreement dated December I, 1994, Exhibit Ill.

Since Mr. Kealey received a letter from the Company dated March 7, 1997 ("Bankruptcy Letter"), provided
here as Exhibit IV, stating that "MobileMedia is no longer in a position to pay for any benefits previously
provided you (Mr. Kealey) regardless of their nature," the following items represent the calculations and
summary of the benefit amounts contractually owed to Mr. Kealey by the Company.

I. In accordance with the Employment Agreement, and reiterated in the Tennination Letter, an
Incentive Payment in the amount of$3oo,000 was earned by Mr. Kealey as of December 31, 1996, which
liability was to be paid no later than 90 days thereafter, based on the achievement by the Company of
earnings before depreciation, amortization, interest, and taxes ("EBDAIT") of at least $82.2 million ("1996
Target Operating Cash Flow") for the twelve-month period ended December 31, 1996. Based on the
Company's financial results for nine months ended September 30, 1996, which, as of the filing of this claim,
is the latest 1996 reported EBDAIT for the Company, the reported EBDAIT was $122.05 million. As
further specified in the Employment Agreement, the Company's reported EBDAIT should be increased by
an amount equal to the aggregate net proceeds of the sale of its specialized mobile radio assets and/or
business, divided by five (5). The gross proceeds of the 1994 sale of the specialized mobile radio assets
were $25 million. The transaction fees and expenses were $1 million resulting in net proceeds to the
Company of$24 million, which divided by 5 yields a positive adjustment to reported EBDAIT of$4.8
million. Therefore, the Company's 1996 EBDAIT, for nine months ended September 30, 1996, after the
adjustment for the sale of the specialized mobile radio assets, is $126.85 million ($122.05 million plus $4.8
million), which exceeds the 1996 Target Operating Cash Flow. Thus, the $300,000 Incentive Payment is
due and payable to Mr. Kealey, and $300,000 represents its present value as of January 30, 1997 ("Filing
Date"), the day MobileMedia filed for protection under Chapter II of the Bankruptcy Code, since this day
falls within the 90-day payment window.

2. In accordance with the Employment Agreement, and reiterated in the Termination Letter, an
Incentive Payment in the amount of $1 ,000,000 is due Mr. Kealey as of December 31, 1998 based on the
achievement ofCompany earnings before depreciation, amortization, interest and taxes ("EBDAIT") of at
least $125.1 million ("1998 Target Operating Cash Flow") for the twelve-month period ended December
31, 1998. As calculated in item I above, the Company's 1996 EBDAIT, for nine months ended September
30, 1996, after the adjustment for the sale of the specialized mobile radio assets, is $126.85 million, which
exceeds the 1998 Target Operating Cash Flow. As a result, the $1,000;000 Incentive Payment is a
contingent liability of the Company as of the Filing Date. Discounting this amount from December 31, 1998
to the Filing Date, the present value of this Incentive Payment is $862,854.96. This amount is payable to
Mr. Kealey.

3. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey individual tenn life insurance in the amount of$ 1,000,000 until
December 31, 1998. As evidenced in the Bankruptcy Letter, subsequent to Mr. Kealey's tennination
without ,cause, the Company has provided this benefit through April 3, 1997 by means of First Colony Life
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lnsurance Company, policy number 2217645. The cost of this benefit from April, 1997 through December
31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. Mr. Kealey has continued to keep this
life insurance in force at a cost of288.6O a quarter, for a total ofS2,020.20 for the seven (7) remaining
quarters under the Employment Agreement. The present value of this obligation is $1,871.94. This amount
is payable .to Mr. Kealey.

4. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey individual accidental death and dismemberment policy ("AD&D") in the
amount of$1,000,000 until December 31, 1998. As evidenced in the Bankruptcy Letter, subsequent to Mr.
Kealey's termination without cause, the Company has provided this benefit through September 30, 1997
through American Home Insurance, policy number 0535368. The cost of this benefit from October I, 1997
through December 31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. The premium to
keep this AD&D insurance in force is $1,500.00 a year, for a total of$I,875.00 for the remaining fifteen
(15) months under the Employment Agreement. The present value of this obligation is $1,754.83. This
amount is payable to Mr. Kealey.

5. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey, until December 31, 1998, an individual disability policy providing a
monthly benefit 0£$7.500.00. As evidenced in the Bankruptcy Letter, subsequent to Mr. Kealey's
termination without cause, the Company has provided this benefit through April I, 1997 through Paul
Revere Insurance, policy number 0 I 027574640. The cost of this benefit from April I, 1997 through
December 31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. The premium to keep this
disability insurance in force is $1,927.90 a year, for a total of$3,373.83 for the remaining twenty-one (21)
months under the Employment Agreement. The present value of this obligation is $3,210.53. This amount is
payable to Mr. Kealey.

6. In accordance with the Employment Agreement, and reiterated in the Termination Letter, the
Company is to provide Mr. Kealey, comprehensive medical and health insurance, including dental and
vision coverage and access to discount prescription program similar to those coverages provided to the
company's executive employees, until December 31, 1998. As evidenced in the Bankruptcy Letter,
subsequent to Mr. Kealey's termination without cause, the Company has provided this benefit through
March 31, 1997, most recently through Aetna Life Insurance Company (PPO), Group number 697776-015­
00002 and Prudential Health Care, Group number 0022740 . The cost of this benefit from April 1997
through December 31, 1998 is a Company liability to Mr. Kealey as of the Filing Date. The premium to
keep this coverage in force is $540.26 per month, for a total ofSll,345.46 for the remaining twenty one
(21) months under the Employment Agreement. The present value of this obligation is $10,484.44. This
amount is payable to Mr. Kealey.

Note: To obtain present value amounts in the above calculations, an annual interest rate of 8% was used.
Amounts were discounted from their payment due date to the Filing Date.

Page 2



Item
Number

I.

2.

3.

4.

5.

6.

Summary ofClaimed Amounts
Owed to Mr. Kealey by the Company

Nominal
Description Amount

1996 Incentive Payment $300,000

1998 Incentive Payment $1,000,000

$1 Million Life Insurance $2,020.20

$1 Million AD&D Insurance $1,875.00

Disability Insurance $3,373.83

Medical and Health Insurance $11,345.46

Present Value
Amount

$300,000

$862,854.96

$1,871.94

$1,754.83

$3,210.53

$10,484.44

Total Amount of Claim

Page 3

$1,180,176.70
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Exhibit I

EMPLOYMENT AGREEMENT

This E~1PLO~E);:' ;"GREEMENT. dated as of septemberlJL, 1993,·
is entered into bet~een Local Area 7elecomrr.unications, Inc., a
~ew York corporation ("LOCATE"); MobileMed~a Corporation, a
Delaware Corporation ("Holding Company"); MobileMedia
Com.:nu:lications, Inc .. a Delaware Corporation ("Company") and a
wholly-owned subsidiary of Holding Co~pany; and John M. Kealey
(t~e "Executive").

RECITALS:

A. LOCATE is engaged in the business of providing various
celecomrnunications services and has entered ~nto an agreement
("MPS Purchase Agreement") with Southwestern Bell Corporation
( "SBC") to acquire ~etrornedia Paging Services, Inc. ("MPS"). a
wholly-owned subsi.diary cf SBC (the "MPS Transaction"). Holding
Company intends ~o ~aise capital through ~~e issuance,
registration and sale :0 [~e pub:ic of i~s common shares, or a
comparable private p:'acerr.ent ("E~lir.y Offering"), to fund a
porr.ion of ~~e pur~~ase pr:ce under the ~PS Agreement; and the
Company intends to ~a:se capital through the issuance,
regis tra': iO:1 ar.d sal e :0 :t:e p'..lbl ic of its senior subordinated-;­
notes (t~e ":Jetes Offering") to fund ~he balance of the purchase
price under t~e ~PS Agreement. Upon the closing of the MPS
Transaction, it is antic:pated that Company will merge with and
into ~IPS wi~h ~PS as :te surviving corporation, and that the
surviving corporation shall assume the obligations of Company
under :h:'5 Agreement.

3. ~OCATE. Ho:di~g Corr.pany and Company desire to engage the
~xecutive :0 ~eco~e ~he President and Chief Operating Officer
("COO") of t:-.e Co:-npa::y and, a: the option of tl:e Holding COr.Lpany,
the Chief Flr.ancia: Cf::'-:::er i."CFO") of tt:e :iolding Company,
contingent. on cOr."p:etion :1nd c2.osing of :::e H?S T:-ansaction.

c. ~~e 2xec~t:ve :s wl:li~g ~o accept e~ploywen~ as :~e

?res~dent ar.d COO 0: :~e Ccrr.pany a~d :~e CFO 0: :he Holding
Company. cor.~ingent on co~p2.et.~o~ and c:osing of :he MPS
Transact.io~. on tt:e ~er~s a~d condit~cr.s cf :h~s Ag:-eement.

~OW, THEREFCRE, ~~ -:::cr.sideration of the premises and :~e

~~tual covenan~s se~ :or~~ in ~his Agreemen~, ~OCATE, Co~par.y and
Holding Company, :oin::y and severally, a::d the Execu:ive agree
as fol:"ows:

1. Term of Employment.

(a) ::::~ial Term. The Company wil: employ ~he

=:xecu::'ve. and ::-.e Exec'..:.:.:..'.'e accepts e:;:ployment with tl:e Ccr.,par.y,
for an approximate five year period (t.he ·':r.i:ial Term")
co~~encing on ~he date of co~pleticn and c:osing of the MPS
Trar.sacticn (tl:e "E:::ect:"Je Dat.e") and e::d:'r.g on December 32.,



1998 (" Initial Expiration Jate") (~lhere provisions of this
Agreement apply equally :0 the Holding Company and the Company,
such parties are col:ectively referred to as the ~Companies.")

(hI Renewal ~erm. Uniess earlier terminated pursua~:
to Section 5, the term of this Agreemen~ shall be extended
automatically for additionai two year periods ("Renewal Term")
commencing on ~he Initial Expiration Date and upon each
successive biennial anniversary thereof unless written notice of
an election not to renew this Agreement is given by either the
Company or the Executive not less than six nor more than seven
months prior to the Initial Expiration Date or any such
anniversary. Any extension shall be upon the terms and
conditions set forth herein unless otherwise agreed in writing.

(cl Relationship Prior to Effective Date. If the MPS
Purchase Agreement terminates without a closing of the MPS
Transaction, then either LOCATE or the Executive may terminate
this Agreeme~t by notice ~o the other parties and all obligations
of all par:ies here~nder Nill be fully discharged. If the MPS
Transaction is cons~~~aced by ~OCATE or the Companies and any of
them takes any action cr emits to take any action prior to the
Effective Date such t~at, if such action or inaction were to
occur after the Effective ~ate. Executive would have a right td­
give notice of Cons:r~ctiie Ter~ination ~nder Section 5(e) I

below, then Exec~tive sha:l have the same rights under that
Section as if suc~ action er inaction had occurred after the
Effective Date. ~OChTE ~lll promptly provide Executive such
information regarding the progress of the MPS Transaction and
related financing, planr-ing and similar activities as Exec~tive

~ay reasonably request.

2. Duties.

(a; General Duties. The Executive will serve as the
Fresident and COO of t~e Company. and at Holding Co~pany's option
as t~e CFG ef the ~old:ng Co~pany. :n such offices. the
Exec~tive wi:: discharge such duties and responsibilities. and
enjoy such aut~orities. as are c~s~omary for ~~ose offices. The
~xec~tive wi:l be f~r~~shed with such staff, :aci:ities, services
and horking condi~ions. consistent with the Companies' current
practices, as are suitable to his position a~d adequate f~r the
perfornance of his duties. ~he Exec~tive wil: ~se his best
efforts to perfor~ his d~:ies and discharge his responsib~lities

p~rs~an~ ~o this Agreernen~ co~petently, careful:y and fa~thful:y.

(bl Election to Boards of Direc~ors. ~OCATE agrees to
=ecure the Executi'le's election :0 t~e Board ef ~irectcrs of the
Eolding Co~pany; ar-a ~te Holding Company agrees to secure the
~xecutive's election to the Board 0: Direc~ors cf the Conpany and
:0 ~he off~ces of ?resident and COO. S~ch e:ections sha:: be
effective on che Effective Date and. with respect to elections to
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t~e respective boards of d~rectors, shall be for a term no
shor~er than the longest term for which directors may be elected.
Each of LOCATE, the Holding Company and the Company agrees to use
its best efforts to maintain the Executive's continued board
memberships and offices throughout che Initial and any ~enewal

Ter~s of this Agreement.

(c) Devotion of Time. The Executive will devote
sufficient time, attention and energies (exclusive of periods of
sickness and disability and of such normal holiday and vacation
periods as have been established by the Companies) to the affairs
of the Companies to fulfill the responsibilities of his office as
reasonably directed from time to time by the Companies'
respective Chief Executive Officers and Boards of Directors. The
Executive will not enter the employ of or serve as a consultant
to, or in any way perform any services with or withou~

compensation for, any other person, business or organization,
where such conduct would be inconsistent with, or prevent
Executive from carrJing out. his duties under this Agreemen~,
without the prior wr:tten co~sent of the Board of Directors of
the Companies.

(d) ~ocation. The Executive will perform his services
at the offices of the Co~pany in New Jersey, or such other plac~·

as may result from a relocation permitted hereunder, ("~"lork

Location") I except that the Executive agrees to travel from time
to ti~e to other off~ces of the Company, or other locations, to
the extent reasonably required for the performance of ~is duties.
Absent his prior written consent, the Executive will not be
required to relocate to any other Work Location. Except as
otherwise provided herein, :: the Company relocates ies
operations in a manner that re~ders impractical the Executive's
per:or~ance of his duties at the Work Location, such re:ocation
shall, at the Executive's option and effective ten days after his
~ot:ce to that effect, be treated as a Constructive ~er~ination

~nder Section 5(e).

(e) rnderr.nificat:on. LOCATE ar:d t~e Compa:::es agree
:hat, :r: acting as an offi2er 8r director 0: t~e Co~panies, the
~xeC'.~t~'/e shall be ::"r:derr.ni:ied to the fu::'l extent per:-:-,itted by
:a~. ~o ~hat end, LOCA7E and ~~e Co~panies agree to er.ter i~to

i~demn:ty agreements ::: s~c~ :8rm as the Executive ~ay reasonab::'y
r-eq'...:.est:.

3. Compensation and Expenses.

(a) Sala~y. For the services of the Exec~tivE ~o DE
re::dered under this Agreement, the Company wil::' pay ~~e ~xecutive

an anr:'...:.al salary of $250.000; provided that such salary may be
:educed to the exter.t tr.at the ~xecutive elects to defer any
~ort:on the~eof under the ter~s of any deferred co~pensatlon or
sa'l~~gs plan naintai::ed by the Company. ~he ann~a: sa::'ary w~ll be
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reviewed ann~ally and will be increased no less than 5% per year
over the annual salary in effect in the i~ediately preceding
year. The Company will pay the Executive his salary in equal
insta:lrnents no less frequently than ~onthly.

(bl Incentive Payment. :n addition to ~he salary
provided in Subsection (al, above, the Company shall pay the
Executive incentive payments as follows:

(i) a lump sum payment in the amount of $300,000 if the
Company's earnings before depreciation, amortization
interest and taxes ("EBDAIT") for the twelve month
period ended December 31, 1996, is not less than
$82.2 million, as adjusted ("1996 Target Operating Cash
Flow"), or in the amount of $150,000 if EBDAIT for such
period is less than 100% but not less than 90% of 1996
Target Operating Cash Flow, increased by $15,000 for
each full percent increment by which EBDAIT exceeds
90%, but in no event exceeding $300,000; and

(ii) a :~~p s~m payment in the amount of $1,000,000 if
the Company's 2BDAIT tor the twelve month period ended
December 31, j,,998. :.s not :'ess than $125.1 million, as
adjusted ("1998 7arget Operating Cash Flow"), or in the
amount of $500,000 i: EBDAIT for such period is less
than 100% but not less than 90% of 1998 Target
Operating Cash Flow. increased by $50,000 for each full
percent incre~ent by which EBDAIT exceeds 90%, but in
no event exceeding Sl,OOO,OOO,

each of such payments to be made upon fulfillment of the
conditions thereto without regard to whether tr.is Agree~ent r.as
been renewed pursuant to the provisions of Section :(bl and in
each case payable as soon as practical after the determination of
23DA:7 :or t~e relevant :welve month period, but in no event
later t~an ninety days after the end of ~~e relevant twelve month
period. :n :he event that t~e Co~pany sel:'s its specialized
~obile radio assets and/or business, t~en, for the p~rposesof

sucsections (i) and (iil, above, EBDA:T s~all be increased by an
~mo~n: equal to :he aggregate net proceeds of sucr. sale divided
zy~. :n the event a major cha~ge in the Company's business
~ater:ally affec~s ~he achievability of :he 1996 Opera~ing Cash
F:ow 7arget·or ~r.e :998 Operating Cash Flow ~arget (each a
"7arget":, :r.e Conpany and Sxec~tive shall negotiate in good
:ai:r. to ~odify :~e 7argetls) in a ~anner that will fairly
reflect tte diminisr.ed cash f:ow expectations.

(Cl 8c:ions. On :he Effect~ve Date, the ~olding

Company ~ill gran: :0 t~e Execu~ive options to purchase a nu~ber

of stares of the ::olding Cor:-.pany's Class A corr.rnon stock ("Corr.mon
S:ock") eq~ivalent to C.5% of the ?olding Company's total co~mon

s:oc~ issued a~d ou:sta~ding as of tr.at date (the "Options") on
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terms and cona1:ions, except as ctterwise provided ~erein,

~omparable to those 0: the Company's ~~ployee Stock Option Plan,
if any. Notwithstanding che failure of :~e Company to adopt an
Employee Stock Option Plan or similar p:an, Execu:ive shall be
granted the Options. The general terms of such Options shall
include the follo~ing:

(i) the exercise price shall be
the same as the price per share at
which Common Stock is sold in the
Equity Offering;

(iii ene-fifth of the Options will
be immediately vested and
exercisable and the balance will
vesc and become exercisable by the
Executive at the end of the periods
indicated in the following
sc~edu:e:

:·10rl'::-.s 8f serv~ce. ..,
_L.

.., .
~ ...
36
48

?ercent of Options
~'Jhich Ves c

20%
20%
20%
20%

..
"

li~:j except as ot~erwise provided
in :~:s Agreement, the vest Options
sha:l remain exercisable :or a
per~cd 0: 10 years and sr.a:l not be
:orfeited for any reason, including
:~e ~xecut~ve's terNina:io~ of
emplo}~er.: =y the Company;

(iVI provision will ~e mace for
(AI ant:di:~t:on protection ~n :he
event of stock sp:its, stock
d:v:dends. recapital:zatlons ani
similar changes in the Eolding
Co~par.y·s capitalizatio~ and (3)
reglstration rights ~c less
favorab:e :han similar rlghts
gral:ted t:J any ot::er h81der of ':he
Ho~ding C:~pany's equity, :ncl~dir.g

without li~i:at:on registra:i8n of
shares :8 be issued pursuant to ~he

Jp:i:Jr.s separa:e:y or co~bined hlth
any registration of shares of :~e

Holdi~g Cc~pany ~nder t~e

Sec~r::ies Ac: of 1933.
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The failure to effect delivery to Executive of either (x) the
Opt~ons substantially upon the terms described above or (y)
comparable (in the ~easonable opinion of Executive) options of
some other issuer including substantially the same terms mutatis
~u~andis as provided ~n subclauses (i) through (iv), above, shall
be treated, at the Executive's option and effective ten days
after his notice to that effect, as a Constructive Termination
under Section 5{e)

(e) Expenses. The Companies will reimburse the
Executive for all reasonable travel, entertainment and
miscellaneous expenses i~curred in connection with the
performance of his duties under this Agreement, provided that the
Executive properly accounts for such expenses in accordance with
the Companies' practices. Such reimbursement will be made in
accordance with pol:cies and procedures of the Companies in
effect from time to time relating to reimbursement of executive
officers. The Compa~y will pay Executive an allowance of no less
than $500.CO per month :o~ ~xecutive's personal automobile costs.
:n the event Company ~oves the Executive's work Location to a
place no less than ::fty m:les farther from Executive's residence
than ~he Work Locat:~n p~~cr ~o the relecation, then the Company.
will reimb~rse Execu~ive fo~ :he ful: amount of costs incurred ~Y

Executive i~ changi~g his residence, including any losses
incurred by :he Executive in a sale of his residence for a price
:ess than the acquisition cost of such residence plus
improvements made t~ereto by the Executive, all of such costs to
oe grossed ~p for applicab:e federal, state and municipal taxes
to the end ~hat Exec~tive shall not incur any tax liability for
such re~~bursed costs, all up to a maximum of $100,OCO, unless
Executive elects treat~ent ~nder any relocation plan of the
Company.

4. Benefits.

(a; Vacat~on. ?or each calendar year during the
:nitial or Renewal Ter~s of :his Agreement, the Executive will be
enti~led ~o four weeks of paid vacation without loss of
compensation or other benefits to which he is enti:led ~nder this
Agreement, to be taken at such times as the Execut~ve may select
and the affairs of t~e Company may permit and p~crated for any
9ar:ial calendar yea~.

tb) E~plc·/ee Ee~efit P=ogram. t1ithcut limiti~g t~e

~o~pensation ~o which the Executive is entitled pursuan~ to the
~rcvis~cns of Section 3 or this Section 4. the Exec~tive will be
entitled during ~he :erm 0: ~his Agree~ent to participate in any
steck option, pension, insurance or o:her benefit plan that ~s

maintained at that ti~e by the Companies for exec~tive employees.
including pregrams of :i:e and medical insurance and
reimbursement of ~embership fees in civic. social and
professional organizations.
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(c) Life Insurance. Company shal: pay the premium for
a term life insurance policy on Executive's life in the principal
amount of $1,000.000. which policy shall be owned by Execut~ve or
his designee and the beneficiary' of which shall be designated by
sxec~tive. The Company sha~l also provide Executive an
accidental death and dismemberment policy with the same
characteristics regarding principal amount, ownership and
desig~a~ion of beneficiaries.

5. Termination.

(a) Termination by the Company Without Cause. ~he

Company may terminate the Executive's employment under this
Agreement without cause at any time by giving written notice to
:he Executive. Such termination will become effective upon the
date specified in such notice, provided that such date is at
:east 60 days after the date of such notice. Upon any such
termination:

(il ~he C0~par.y will pay the Executive, within
five days of the effec:i'le date of termination, an amount equal
:0 two :i~es his t~en total annual salary; and

" .."

(iil The Co~pany will pay the Executive any
incentive payments provided in Section 3(b), when and if ~he

conditions thereto are f~lfi:led without regard to termination
r.ere~r.der, according to the terms thereof; and

(iiil Al: chen unvested options granted pursuant
:0 Section 3(c) shall become fully vested and shall remain
exercisable for the ful~ periods thereof; and

(iv) The Company will continue to main~ain, for
:he remai~der of Lhe :nitial ~erm or any ~enewal ~er~ during
~hich such terminatio~ sha:l occur. for the benefit of :~e

~xecuti':e, the employee benefit programs referred to in Sectic~

~(bi that were in effect c~ the date of such termination a~d, at
:he CQ~pany's expense. will continue the Executi~'e's benefi:s
_~der such programs for the re~ai~der of the :nitial Term or any
~enewal 7erm during whic~ such ter~ination shall occ~r.

~~e Company covenants and agrees that, after any ter~ination

~~der ~~is subsectio~, it ~i:l continue ~o cOhduc~ its business
~~ good faith to acco~p:is~ the growth objectives that are
~~~ditio~s to the Executive'S right to rec~ive the incentive
pa~,ents provided in Section 3(cl and will refrain from tak:ng
~~y action designed to deprive the Executive of :te benefi:s of
t~at sec::cn.

=~ ~~e event that any payment to the Executive under this Section
s~a~l s~bject Executive to payrr.ent of any tax under Section 4999
~: the Inter~al Revenue Code or any comparable or successor tax
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law, the Company shall pay the Executive whatever addit~onal

amount is necessary to reimburse the Executive for the payment of
such tax.

(b) Termination by ~he Company for Cause. The Company
~ay terminate the Executive's employment pursuant to the terms of
this Agreement at any time for cause by giving written notice to
the Executive. Unless rescinded as provided below, such
termination will become effective thirty days after the giving of
such notice. Upon any such termination for cause, the Executive
shall have no right to compensation under Section 3 or to
participate in any employee benefit programs under Section 4 for
any period subsequent to the date that such termination is
ratified in accordance with the terms hereof. For purposes of
this Section 5(b), "cause" shall mean: (i) the Executive is
convicted of a felony, without recourse to further appeal, and
the felonious conduct or the conviction results or may result in
material harm to the Company; (ii) the Executive, in carrying out
his duties hereunder, has been guilty of willful gross negligence
or willful gross rr.isconduct resulting, in either case, in
material harm to the Company or any of its affiliates; or (iii)
the Executive materially breaches this Agreement. Upon receipt
of a notice ~nder this Seccior., the Executive shall have the
right to call a special ~eet~ng of the Board of Directors, to be
conducted as provided in t~e Company's Ey-laws for such a
meeting, for the purpose of considering termination of the
Executive for cause. Unless the Board of Directors votes to
rati:y the ter.mination of the Executive, the termination shall be
deemed rescinded.

(c) Death or Disability. ~his Agreement and the
obligations of the Company hereunder wil: ~erminate upon the
death or disability of the Executive. For purposes of this
Section 5 (cl. "disability" shall ~ear. that :or a period of six
months in any l2-mor.:h period the Executive is incapable 0:
sucstantial:y fulfilling the duties set forth in Section 2
because of physical. mental or emotional incapacity resulting
from ir.:~ry. sickness or disease. Upon any such ~ermination upon
death or disability, the Company will pay the Executive or his
legal representative, as the case may be, an amount equa~ :0 his
aggregate annual salary payable ~nder this Agreement through the
end 0: the Initial Term or. if s~ch termination shall occur
d~ring any Renewal Term. :hro~gh the end of such Rer.ewa: ~erm.

(d) Ter~inat:on bv Executive Without Cause. The
Execu~ive ~ay terminate ~is employment ~nder this Agreement
~ithc~t cause at any time by givir.g written notice to the
Company. Suc~ termination will become effective upon ~he dace
specified in suet notice. provided that such date is at least 60
days after the da~e of delivery of the notice. Upon any suer.
~erminat.ion:
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(i) the Company shall be relieved of all of its
obligations under :~is Agreement except for payment of salary and
the provision of benefits through the effective date of
termination:

(iiI the Executive shall forfeit all unvested
options and, if he ~as been employed by the Company less than
three years, his vested options shall expire unless exercised
within five years of the effective date of termination; and

(iii) the Executive shall remain bound by the
provisions of Section 6 and 7.

(e) Constructive Termination. In the event of any
action or inaction by LOCATE or the either of the Companies or
any of their respective officers, directors or shareholders that
has the effect of materially limiting, diminishing or altering
the responsibilities, authorities or compensation of the
Executive or his en:oyment of the benefit of performance by
LOCATE or the Companies as contemplated under this Agreement
("Construct:ve Termination"), Executive may terminate his
employment under :~is Agreement pursuant to the provisions of
this paragraph: and such termination shall not be deemed a
termination ~~rsuanc ~o che provisions of Section S(d). Events
of Constructive Ter~lnation shall include without limitation (a)
the failure to elect the Executive to or ~aintain his membership
on any of the Boards of Directors, (b) the sale of a substantial
portion of the Company's assets, (c) any merger in which the
Executive does not have a comparable position in the surviving
~ompany, (d) a Change of Control of LOCATE or either of the .
Companies, (e) either IiI termination of the employment of
Charles J. Payer, Jr. ("Payer D

) other than by termination by the
Company for cause, ::ermination resulting from death or disability
or ter~ination by Payer without cause or (iiI the re~oval of
?ayer from any office or ~oard seat occ~pied by him as of ~he

Effective ~ate, (f) any event, action or inaction provided
elsewhere in this Agreement with a reference to this Section.
For the purposes of this Section. "Change of Control" means t::'e
occ~rrence of one of the following events: (il a "person" or
"group" (within the meaning of Section :'3 (d) (3) of the Securities
Exchange Act of :934 ("Exchange ActO)) other ~han LOCATE and its
affiliates as of the Effective Date is or becomes the beneficial
owner (as defined in Rule 13d-3 under the Exchange Act) of at
least 50% of the fully diluted voting stock of either of the
Companies; (ii) the individuals who at the beginning of any
period of two consecutive calendar years const~tuted =he board of
directors of either of the COffipanies (together with any ~ew

directors whose election by such boards or nominations for
e:ection by the shareholders of either Company was approved by
~hose ~embers of the board of directors of either Company then
still :n off:ce who either were members of such boards at the
beg:nning of such period or whose election or nomination for
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elec~ion was previously so approved) cease for any reason to
constitute a majority 0: the members of the board of directors of
either Company then in office; (iii) either of the Companies
sells, conveys, transfers, leases or ot~enJise disposes of, all
o~ substantially al: of its property and assets to any Person;
(iv) either of the Companies merges into or consolidates with any
other Person and immediately after such merger or consolidation
the shareholders of either of the Companies immediately prior to
any such merger or consolidation own less than 50% of the voting
stock of the entity surviving such merger or consolidation; (v)
the Holding Company fails to own 100% of the voting stock of the
Company; provided that it shall not be deemed a Change of Control
if the Holding Company merges with the Company, exc~pt that, in
such case, the survivor of such merger shall be substituted for
the Holding Company for purposes of this definition of "Change of
Control" and clause (v) shall no longer be applicable .
Executive acknowledges that LOCATE and the Companies currently
contemplate establishing, as of the Effective Date, boards of
directors a majority af Hhase members will be independent,
J~tside di~ectors and noe employees or officers of either of the
Companies. Termination p~rsuant to this Section shall be
effective irnmediate:y ~po~ Executive'S nocice to that effect and.
without regard to the length of service hereunder. Upon any such
termination, the same rights, obligations and conditions (other
than the requirement of 60 days notice) shall apply as provided
for termination by t~e Company without cause in Section 5(a),
above.

6. Non-competition Agreement.

(a) Competition with the Company. Except as otherwise
provided in this Agreement, during the Initial Term or any
Renewal Term and :or a period of one year commencing on the date
of expiration or earlier termination of employment under this
~greement, the Executive, directly or indi~ec:ly, in associat~on

with or as a stockholder, director, officer. consultant.
emp:oyee, partner, :oint venturer. member or otherwise of any
person, fir~. corporation, partnership, association or other
entity. will not engage in any conduct that is competitive with
any b~siness actually conducted by the Company in any geographic
area then served by the Company (the "Territory").

(o) Sol~ci~at:on of Customers. ~~ring the per~od in
~tict the provisions of Section 6(a) shall be i~ effect, ~he

Sxecutive, directly or indirectly, will not approach or seek
b~siness that is co~petitive witt any busi~ess actually conducted
by the Cornpany in the :-er:-itory from any CustO::'ler (as defined
celow) on behalf of any enterprise or business, refer business
fro~ any Customer to any enterprise or business or be paid
co~~issions based on sales received by any enterprise or business
f:-cm a~y Custo~er. For pu:-poses of this Section 6(b}, the term
"C~stcrner" Ir.eans any person, firm, corporation. partnership,
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association or other entity ~o which the Company provided
services during the 12-month" period prior to the time at which
any determination must be ~ade whether any such person, fi~,

corporation, part~ership, association or other entity is a
Customer.

(c) Reasonableness of Restrictions. The Executive
expressly agrees that the character, duration and geographical
scope of the provisions of this Section 6 are reasonable in light
of the circumstances as they exist on the date hereof. Should a
decision, however, be made at a later date by a court of
competent jurisdiction that the character, duration or
geographical scope of such provisions is unreasonable, then it is
the intention and the agreement of the Executive and the Company
that this Agreement shall be construed by the court in such a
manner as to impose only those restrictions on the Executive's
conduct that are reasonable in the light of the circumstances and
as are necessary to assure to the Company the benefits of this
Section.

7. Nondisclosure of Confidential Information.

7he Executi ,,..e ack:1owledges that during his employment he ';.
will have access to conf:dential information regarding the
Company, including witho~t li~itation (a) confidential or secret
plans, programs, docu~ents, agreements or other material relating
to the business, services or activities of the Company and (b)
trade secrets, market reports, customer investigations, customer
lists and other si~i:ar information that is proprietary
information of the Co~pany (collectively referred to as
"Confidential Information"). The Executive acknowledges that such
Confidential Information as is acquired and used by ~he Company
is a special, valuab:e and unique asset of the Company. :n
addition. all records, :iles, and other materials obtained by the
~xec~tive in ehe course of his employment with the Company shall
remain the property of the Company. The Executive will not use
s·.;ch property 0 f the Company :- or r:is O'NTI benef i t or tr:e be:1ef i ':
of any person or entity with which he may be associated. ~uring

~te In:tial and any Renewal :er~s and for a period of ':NO years
ther~after. Executive Wi:: not disclose any Confidentiai
:n:or~ation to any person, firm, corporation. association or
other e:1tity for any reason or purpose whatsoever wit~o~t :he
p~ior written consent of the Company. The obligations 0: :n~s

Section shall not apply to (i) infor~ation that enters the public
do~ain w~thout a breach 0: this Agreement by the Execu~ive or
fi:) in:ormation developed by or known to the Executive
independently of disc:osure to hi~ by the Company.

8. Specific Performance.

(ai If :he Exec~tive shall take any actio:1 1:1 violation
0: Sections 6 or 7. the Company will be entitled to institute and
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prosecute proceedings in any cour~ of corr.petent jurisdiction to
enjoin the Executive from breaching the provisions of such
Sections. Nothing contained in this Section 8 shall be construed
to prevent the Company from seeking such other remedy in the
courts, in case of any breach of this Agreement by the Executive,
as the Company may elect.

(b) If any of LOCATE or either of the Companies shall
take or threaten to take any action to diminish Executive'S
rights under Sections 3(c}, 3(d}, 5(a} or 5(e}, then Executive
will be entitled to institute and prosecute proceedings in any
court of competent jurisdiction to enjoin such action and/or
requiring LOCATE or either of the Companies to specifically
perform its obligations under such Sections. Nothing contained
in this Section 8 shall be construed to prevent the Executive
from seeking a similar remedy or any other remedy available to
the Executive in the Courts or otherwise in case of any breach of
this Agreement by any par~y bo~nd hereby, as the Executive may
elect.

9. Consent to Jurisdiction.

Any proceeding or action seeking to enforce any right unde~.

this Agreement, at law or in equity, may be commenced in any
competen~ Federal or state court in the state of Executive'S Work
Location. ~he Executive, :OCATE and the Companies irrevocably
and unconditionally submit to the jurisdiction of such courts and
agree to take any and all future action necessary to submit to
the jurisdiction of such ceurts and irrevocably waive any
objection that they now have or hereafter may have to the laying
of venue 0: any suit. action or proceeding brought in any such
co~rt and further irrevocably waive any claim that any such suit,
act~on or proceeding brought in any such court has been brought
~n an inconvenient forum. Final judgment in any such suit shal:
be co~clusive and may ~e enforced in other jurisdictions by suit
C~ ~~e :~dg~en~, a certified or true copy of which shall be
conclusive evidence of the ~act and the amount of any
indebtedness cr :iability therei~ cescriced, or by appropriate
proceedings under any applicab:e treaty or otherwise.

10. Assignability.

7~e rights and obligations of the parties under this
Agree~ent shall i~~re to t~e benef:: of a~d be binding ~pon t~e:~

respective s~ccessors and assigns. Except. as expressly provided
:n chis paragraph, ~o party ~ay assign its rights and obligations
he~eunder; and any atte~pt :0 do so wil: De void. 7he parties
express~y acknowledge that it is t~eir intent that the Executi'le
shal: oe e~p:oyed as President and COO 0: the Co~pany and its
successors a~d shall serve as a member of the Board of Directors
of each of the Companies and their successors, and they agree to
execute such additional instruments as ~ay be necessary to fully
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effec= such intent. LOCATE and the Companies shall promptly
provide to the Executive such financial ~r other information as
the Executive may reasonably request for =he purpose of verifying
the performance by such companies of t~eir obligations hereunder.

11. Severability.

If any provision of this Agreement is deemed to be
invalid or unenforceable or is prohibited by che laws of the
state or jur~sdiction where it is to be performed, this Agreement
shall be considered divisible as to such provision and such
provision shall be inoperative in such state or jurisdiction and
shall not be part of the consideration moving from any of the
parties to any other. The remaining provisions of this Agreement
shall be valid and binding and of like effect as though such
provision were not included.

12. Notice.

Notices glven ~ursuant ~o the provisions of this Agreement
shall be sent by certi:ied ~ail, postage prepaid, or by overnight
courier, or by telex. telecopier or telegraph, charges prepaid,
to the following addresses:

~o LCCA~E or the Companies:

Loca~ Area Telecommunications, Inc.
17 Battery Place
Suite 1200
New York, New Y~rk 10004-1256
Attention: Chairman of the Board of Directors
Telephor.e: (2l2) 509-51.15
Telecopier: (212) 809-5828

~ • t:" .
. 0 tne _xecutlve:
John !'1. Kealey
29 ~.osslY:-l Court
~itt:e Silver. ~ew Jersey 07739

Any party ~ay from time to time designate any other address ~o

which any such notice to it or him shall be sent. Ar.y s~ch notice
s~a:: ~e deemed to have been delivered ~pon receipt as herein
before provided.

13. Miscellaneous.

(a) Co~tinuina Effect. ~nless otherwise express~y

provided herein, any prevision of this Agreement that would by
its terns or natural i~port survive the expiration of this
Agreement pursua:-lt to Section 1 or termination pursuant :0
Section 5 shall 50 s~rvive.
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(b) Governinq Law. This Agreement shall be governed
by and construed and enforced in accordance with laws of the
State of New Jersey. without giving effect to the conflic~ of
laws rules thereof.

(c) Waiver: Amendment. The waiver by any par~y to
~his Agreement of a breach of any provision hereof by any other
party shall not be construed as a waiver of any subsequent
breach. No provision of this Agreement may be terminated,
amended, supplemented, waived or modified other than by an
instrument in writing signed by the party against whom the
enforcement of the termination, amendment, supplement, waiver or
modification is sought.

(d) Entire Aqreement. This Agreement represents the
entire agreement between the parties with respect to the subject
matter of this Agreement and supersedes any previous agreement or
understanding.

IN WITNESS WHE~EOF. ~OCATE, the Companies and the Executive
have executed this Agreement as of the day and year fi~st above
written.

By:
':'ic:'e.

INC.
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Exhibit II

June 23, 1994

Local Area Telecommunications. Inc.
17 Battery Place
Suite 1200
New York, New York 10004-1256
Attn: Chairman of the Board

Dear Sir:

Please consider this letter as my notice of termination of my employment with
Local Area Telecommunications. Inc., MobileMedia Communications, Inc. and
MobileMedia Corporation under Section 5 (e) (e) (i) of my Employment Agreement
dated September 14, 1993. Under the contract, such termination is to be effective
immediately upon your receipt of this notice. However, in view of my continuing interest
in the Company's welfare, I would be willing to remain in a mutually agreeable capacity
for a reasonable time during the transition period.

I have attached to this notice a list of the benefits to which I am entitled under
Section 5 (a) of the Employment Agreement. Under the Employment Agreement all
termination benefits are to be paid and executed within 5 days of the effective day of
termination. I will contact you to arrange for the payment and execution of these
benefits.

John M. Kealey

cc: Mr. R. Craig Roos
Mr. Jack Bunce



•

Instructions on Implementation of Constructive Termination Provisions of Employment Agreement
of John M. Kealey

I. Within five days of effective date of termination, pay Mr. Kealey the following amount equal to
two times his cUITent total annual salary: $500,000 (2 X $250,000)

2. Provisions of contract related to Incentive Payments (paragraph 3 (b); 5 (a) (ii); etc. of Mr.
Kealey's Employment Agreement) should remain in force.

3. Provide documents to indicate that Mr. Kealey's options fer 89,844 shares are fully vested and
exercisable for 10 years at $ 14.00 per share (paragraph 3(c); 5 (a) (iii); etc. of Mr. Kealey's Employment
Agreement).

4. Provide Mr. Kealey comprehensive medical and health insurance including dental and vision
coverage and access to discount prescription program until December 3 I, 1998. This is family coverage
consistent with his current benefits.

5. Provide Mr. Kealey the following insurance policies which should extend until December 3 I,
1998:

I. SI,000,000 individual term life
2. S150,000 group term life
3. $1,000,000 individual accidental death and dismemberment
4. Short term and long term disability insurance

6. Pay Mr. Kealey an amount of $1 06,262.13 equal to his vacation pay for the five years as follows:

($250,000.00 X 4/52)
($262,500.00 X 4/52)
(S275,625.00 X 4/52)
($289,406.25 X 4/52)
($303,876.56 X 4/52)

7. Provide Mr. Kealey Skyword paging services or its equivalent until December 31, 1998.

8. Pay Mr. Kealey a personal auto allowance of $500 per month until December 31, 1998. In order
to minimize administrative costs, pay it in a lump sum.

S27,OOO (54 months X S500/month)

9. Pay an amount equal to SIOO/month (an average usage) for cellular telephone benefit for Mr.
Kealey until December 31, 1998. In order to minimize administrative costs, pay it in a lump sum.

S5,400 (54 months X SlOO.OO/month)

\ir. Kealey will provide details of which cellular carrier provides his cellu!ar service.

10. Pay to Mr. Kealey an amount equal to five years membership fees in American Institute of
Certified Public Accountants and the Missouri Society of CPAs, and the SPA at Glenpointe. Fees not to
exceed S5,000.00 for the entire five year period. Mr. Kealey will provide details.



Exhibit 1Il

Employment Agreement

This EMPLOYMENT AGREEMENT, dated as of this 1st day ofDecember 19~4, is
entered into between MobileMedia Corporation, a Delaware Corporation ("Holding Company");
MobileMedia Communications, Inc., a Delaware Corporation ("Company") and a wholly owned
subsidiary ofHolding Company; and John M. Kealey (the "Executive"). (Where provisions of this
Agreement apply equally to the Holding Company and the Company, such parties are collectively
referred to as the "Companies.")

RECITALS:

A. Holding Company and Company desire to engage the Executive as President and
Chief Operating Officer ("COO") of the Companies.

B. The Executive is willing to accept employment as the President and COO of the
Companies on the terms and conditions of this Agreement.

C. Except as expressly set forth herein, the parties intend for this Agreement to
supersede the terms and provisions of the Employment Agreement previously executed by the
parties on September 14, 1993.

..,.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
in this Agreement, Company and Holding Company, jointly and severally, and the Executive agree
as follows:

1. Term of Emplovment.

(a) Initial Tenn. Subject to the termination provisions hereinafter set forth, the
Companies will employ the Executive, and the Executive accepts employment with the
Companies, for an "Initial Term" commencing on the date of execution of this Agreement (the
"Effective Date") and ending on December 31, 1998 ("Initial Expiration Date").

(b) Renewal Term. The term of this Agreement shall be extended
automatically for additional two year periods ("Renewal Term") commencing on the Initial
Expiration Date. and upon each successive biennial anniversary thereof unless Executive's
employment shall terminate earlier pursuant to the provisions of Section 5 hereunder.

2. Duties.

(a) General Duties. The Executive will serve as the President and COO of the
Companies In such offices. the Executive will discharge such duties and responsibilities, and
~njoy such authorities, as are customary for those offices. The Executive will use his best efforts



to perfonn his duties and discharge his responsibilities pursuant to this Agreement competently,
carefully and faithfully.

(b) Election to Boards ofDirectors. The Companies agree to secure the
Executive's election to the Board ofDirectors of the Holding Company; and the Holding'
Company agrees to secure the Executive's ejection to the Board ofDirectors of the Company and
to the offices of President and COO. Such elections shall be effective on the Effective Date and,
with respect to elections to the respective boards of directors, shall be for a tenn no shorter than
the longest term for which directors may be elected. The Companies agree to use their best
efforts to maintain the Executive's continued board memberships and offices throughout the Initial
and any Renewal Tenns of this Agreement.

(c) Devotion ofTime. The Executive will devote sufficient time, attention and
energies (exclusive of periods ofsickness and disability and of such normal holiday and vacation
periods as have been established by the Companies) to the affairs of the Companies to fulfill the
responsibilities of his office as reasonably directed from time to time by the Companies' respective
Chief Executive Officers and Boards of Directors. The Executive will not enter the employ of or
serve as a consultant to, or in any way perform any services with or without compensation for,
any other person, business or organization, where such conduct would be inconsistent with, or
prevent Executive from carrying out, his duties under this Agreement, without the prior written
consent of the Board ofDirectors of the Companies. .;.

(d) Location. The Executive wiiJ perf"onn his services at the offices of the
Company in New Jersey, or such other place as may result from a relocation pennitted hereunder
("Work Location"), except that the Executive agrees to travel from time to time to other offices
of the Company, or other locations, to the extent reasonably required for the perfonnance of his
duties. Absent his prior consent, the Executive will not be required to relocate to any other Work
Location.

(e) fndemnification. The Companies agree that, in acting as an officer or
director of the Companies, the Executive shall be indemnified to the full extent permitted by Jaw
To that end, the Companies agree to enter into indemnity agreements in such fonn as the
Executive may reasonably request

3. Compensation and Expenses_

(a) Salary. For the services of the Exe.cutive to be rendered under this
Agreement. the Companies will pay the Executive an annual salary of $262,500; provided that
such salary may be reduced to the extent that the Executive elects to defer any portion thereof
under the tenns of the deferred compensation or savings plan maintained by the Companies. The
annual salary will be reviewed annually and (i) on December I, 1995 will be increased no less than
5% over the annual salary in effect in the immediately preceding year. and (ii) beginning
December 1, 1996 throughout the remainder of the fnitial Term and any Renewal Terms the
Executive shaJl be entitled to raises in his salary consistent with the U S. Consumer Price Index.
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The Company will pay the Executive his salary in equal installments no less frequently than
monthly.

(b) Incentive Payment. In addition to the salary provided in Subsection (a)
above, the Executive shall be entitled to the incentive payments set forth in Section 3(b) of the
Employment Agreement previously executed by the panies on September 14, 1993.

(c) Options. The Executive shall be entitled to the options and related benefits
(including, without limitation, anti-dilution and registration rights) set forth in Section 3(c) of the
Employment Agreement previously executed by the parties on September 14, 1993. Holding
Company hereby confinris and acknowledges that such options became fully vested and
exercisable on June 23, 1994, the date of the constructive tennination of the Executive's
employment under said Employment Agreement.

(d) Expenses. The Companies will reimburse the Executive for all reasonable
travel, entertainment and miscellaneous expenses incurred in connection with the perfonnance of
his duties under this Agreement, provided that the Executive properly accounts for such expenses
in accordance with the Companies' practices. Such reimbursement will be made in accordance
with policies and procedures ofme Companies in effect from time to time relating to
reimbursement ofexecutive officers. The Company will pay Executive an allowance of no less
than 5500.00 per month for Executive's personal automobile costs. In the event Company moves.
the Executive's Work. Location to a place more than fifty miles farther from Executive's residence
than the Work Location prior to the relocation, then the Company will reimburse Executive for
the full amount ofcosts incurred by Executive in changing his residence, including any losses
incurred by the Executive in a sale ofhis residence tor a price less than the acquisition cost of
such residence plus improvements made thereto by the Executive, all of such costs to be grossed
up for applicable federal, state and municipal taxes to the end that Executive shall not incur any
tax liability for such reimbursed costs, all up to a maximum ofS 100,000, unless Executive elects
treatment under aey relocation plan of the Company.

4. Benefits.

(a) Vacation. For each calendar year during the Initial or Renewal Tenns of
this Agreement, the Executive will be entitled to four weeks of paid vacation without loss of
compensation or other benefits to which he is entitled under this Agreement, to be taken at such
times as the Executive may select and the affairs of the Company may permit and prorated for any
panial calendar year.

(b) Employee Benefit Program. Without limiting the compensation to which
the Executive is entitled pursuant to the provisions of S~tion 3 or this Section 4, the Executive
will be entitled during the tenn of this Agreement, to panicipate in any stock option, pension.
insurance or other benefit plan that is maintained at that time by the Companies for executive
employees, including programs oflife and medical insurance and reimbursement of membership
fees in professional organizations
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(c) Life insurance. Company shall pay the premium for a tenn life insurance
policy on Executive's life in the principal amount of S1.000.000. which policy shall be owned by
Executive or his designee and the beneficiary of which shall be designated by Executive. The
Company shan also provide Executive an accidentaJ death and dismemberment policy with the
same characteristics regarding principal amount. ownership and designation ofbeneficiari~s.

S. Termination.

(a) Tennination by the Company. The Companies may terminate the
Executive's employment under this Agreement at any time, with or without cause, by giving
written notice to the Executive. Such tennination will become effective upon the date specified in
such notice, provided that such date is at least 60 days after the date of such notice. Upon any
such termination:

(i) The Companies will pay the Executive, within five days of the
effective date of tennination, an amount equal to two times his then total annual salary~ and

(ii) The Companies will pay the Executive any incentive payments
provided in Section 3(b), when and if the conditions thereto are fulfilled without regard to
termination hereunder, according to the terms thereof; and

(iii) The stock Option previously granted to the Executive by the
Holding Company referenced in Section 3(c) shall remain fully vested and shall remain exercisable
for the fun lO-year period thereof; and

(iv). The Companies will continue to maintain, for the remainder of the
Initial Tenn or any Renewal Tenn during which such termination shall occur, for the benefit of the
Executive, the employee benefit programs referred to in Section 4(b) that were in effect on the
date of such tennination and at the expense of the Companies, will continue the Executive's
benefits under such programs for the remainder of the Initial Term or any Renewal Term during
which such tennination shall occur.

The Companies covenant and agree that, after any tennination under this subsection, it
will continue to conduct its business in good faith to accomplish the groWlh objectives that are
conditions to the Executive's right to receive the incentive payments provided in Section 3(b) and
will refrain from taking any action designed to deprive the Executive of the benefits of that
section, and they shall promptly provide to the Executive such financial or other infonnation as
the Executive may reasonably request for the purpose of verifying the perfonnance by the
Companies of their obligations hereunder.

In the event that any payment to the Executive under this Section 5 shall subject Executive
to payment of any tax under Section 4999 of the Internal Revenue Code or any comparable or
successor tax law. the Company shall pay the Executive whatever additional amount is necessaf\'
to reimburse the Executive for the payment of such tax
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(b) Death or Disability.

(i) Upon any termination of this Agreement by reason of the death of
the Executive, the Companies shall pay the Executive, his legal representative, or his estate, as the
case may be, an amount equal to the greater of (i) his aggregate annual salary payable under this
Agreement through the end of the Initial Term or (ii) an amount equal to two times his then total
annual salary.

(ii) This Agreement shall be terminated by reason of the disability of
the Executive. For purposes of this Section 5(b), "disability" shall mean that for a period of six
months in any 12-month period the Executive is incapable of substantiaUy fulfilling the duties set
forth in Section 2 because of physical, mental or emotional incapacity resulting from injury,
sickness or disease.

(c) Termination by Executive. The Executive may terminate his employment
under this Agreement at any time, and for any reason, by giving written notice to the Companies
Such tennination will become effective upon the date specified in such notice, provided that such
date is at least 30 days after the date of delivery of the Notice. Upon such tennination for any
reason:

(i) The Companies shall pay Executive aU compensation, benefits and
other remuneration as provided by Section 5(a) and aU subsections thereunder; and

(ii) The Executive shall remain bound by the provisions of Sections 6
and 7.

(d) Change of Control. In the event ofa "change in control" of the Company.
the Companies shan pay Executive the compensation provided by Section 5(a)(i), in which event
the obligations of the Companies under Section 5(a)(i) shall be extinguished. A change in control
shall be deemed to have occurred in the event that Hellman & Friedman Capital Partners II, L.P.
and its affiliates no longer possess, directly or indirectly, the power to direct or cause the direction
of the management and policies of the Company, whether through the ownership of voting
securities, by contract, or otherwise; provided, however, that a change of control shall not be
deemed to have occurred by reason of an offering or offerings ofHolding Company's stock to the
public.

(e) Severance. The compensation provided by Section 5(a)(i), ifnot paid
earlier, shall be paid to the Executive no later than December 31, 1998. Except as set forth in this
Agreement, Executive agrees that he is entitled to no further severance or benefits, whether
pursuant to contract or co'mpany policy, in the event his employment with the Companies is
terminated. regardless of whether such termination is voluntary or involuntary.

6. Non-Competition Agreement. During the Term and any Renewal Terms. and for
a period of 180 days commencing only on the date of the termination of employment under this
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Agreement (i) by the Executive or (ii) by the Company with cause, the Executive shall not
become employed by or act as a consultant to any of the five largest paging service providers in
the United States. For purposes of this Section 6, "cause" shall mean: (i) the Executive is
convicted ofa felony; (ii) the Executive, in carrying out his duties hereunder, willfully committed
acts involving dishonesty or fraud or has been guilty ofgross negligence or other willful .
misconduct; or (iii) the Executive breached this Agreement and failed to comply within 15 days
after written notice had been given to the Executive by the Companies.

7. Non-Disclosure of Confidential Ioronnation. The Executive acknowledges
that during his employment he will have access to (a) confidential or secret plans, programs,
documents, agreements, internal management reports, financial information or other material
relating to the business, services or activities of the Company, and (b) trade secrets, market
reports, customer investigations, customer lists and other similar information that is proprietary
information of the Company (collectively referred to as "Confidential Infonnation"). The
Executive acknowledges that such Confidential Infonnation as is acquired and used by the
Company is a special, valuable and unique asset of the Company. In addition, all records, files
and other materials obtained by the Executive in the course of his employment with the Company
shall remain the property of the Company. The Executive will not use Confidential Information
or property of the Company for his own benefit or the benefit ofany person or entity with which
he may be associated. The Executive will not disclose any Confidential Infonnation to any
person, finn, corporation, association or other entity for any reason or purpose whatsoever
without the prior written consent of the Company. The obligations of this Section shall not apply
to (i) information that enters the public domain without a breach ofthis Agreement by the
Executive or (ii) information developed by or known to the Executive independently of disclosure
to him by the Company.

8. Specific Performance. If the Executive shall take any action in violation of
Sections 6 or 7, the Company will be entitled to institute and prosecute proceedings in any court
of competent jurisdiction to enjoin the Executive from breaching the provisions of such Sections.
~othing contained in this Section 8 shall be construed to prevent the Companies from seeking
such other remedy in the courts, in case ofany breach of this Agreement by the Executive, as the
Companies may elect.

9. Arbitration. The Companies and Executive agree that any controversy or claim
(contract, tort or statutory) under federal, state or local law between Company and Executive
arising out ofExecutive's employment with the Companies including, without limitation, the
construction or application of any of the tenns, provisions or conditions of this Agreement, shall.
on written request of either party served upon the other, be submitted to final and binding
arbitration. Such arbitration shall be conducted according to the Model Employment Arbitration
Procedures of the American Arbitration Association, except as otherwise provided herein. The
arbitration shall be conducted before the American Arbitration Association or such other
arbitration service as the parties may, by mutual agreement. select. The arbitrator shall be
appointed by agreement of the parties hereto or, if no agreement can be reached, by the American
Arbitration Association pursuant to its rules.

6
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Judgment on the award the arbitrator renders may be entered in any court having
jurisdiction over the parties. The arbitration shall be conducted in New Jersey or such other
jurisdiction as the Company's headquarters may be located. Costs, incfuding attorneys' fees, may
be sought by the prevailing party and awarded by the Arbitrator. This paragraph shall survive the
expiration or termination ofthis Agreement. Ifany part of this paragraph is found to be void as a
matter oflaw or public policy, the remainder of the paragraph will continue to be in full force and
effect.

10. No Right to Set OfT. The Companies shall not be entitled to set off against the
amounts payable to the Executive under this Agreement any amounts earned by the Executive in
'other employment after termination of his employment with the Companies or any amounts which
might have been earned by the Executive in other employment had he sought such other
employment. The amounts payable to the Executive under this Agreement shall not be treated as
damages but as severance compensation to which the Executive is entitled by reason of
termination of his employment in the circumstances contemplated by this Agreement. The
Executive shall not be required to seek other employment in order to mitigate or reduce the
amounts payable to him pursuant to this Agreement.

11. Miscellaneous.

(a) Continuing Effect. Unless otherwise expressly provided herein. any
provision of this Agreement that would by its tenns or natural import survive the expiration of
this Agreement pursuant to Section 1 or termination pursuant to Section 5 shall also survive.

(b) Assignment. The rights and obligations of the parties under this
Agreement shall inure to the benefit ofand be binding upon their respective successors and
assigns. The Executive agrees that the Companies may assign their rights and obligations under
this Agreement to any successor-in-interest. The Executive may assign his rights and obligations
hereunder only with the express written consent of the Companies, except that the rights under
this Agreement shall inure to the benefit of the Executive's heirs or assigns in the event of his
death. Except as expressly provided in this paragraph, no party may assign its rights and
obligations hereunder; and any attempt to do so wiU be void.

(c) Severability. If any provision of this Agreement otherwise is deemed to be
invalid or unenforceable or is prohibited by the laws of the state or jurisdiction where it is to be
perfonned, this Agreement shall be considered divisible as to such provision, and such provision
shall be inoperative in such state or jurisdiction and shall not be part of the consideration moving
from any of the parties to any other. The remaining provisions of this Agreement shall be valid
and binding and of like effect as though such provision were not included.

(d) Notice. Notices given pursuant to the provisions of this Agreement shall
be delivered personally or sent by certified mail, postage pre-paid, or by overnight courier, or by
telex. telecopier or telegraph. charges prepaid. to the following addresses:
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To the Companies:

MobileMedia Communications, Inc.
MobileMedia Corporation
65 Challenger Road
Ridgefield Park. New Jersey 07660
Attention: General Counsel
Telephone: (201) 393-4689
Telecopier: (201) 440-1303

To the Executive:

John M. Kealey
659 Westbrook Road
Ridgewood, New Jersey 07450

Any party may, from time to time, designate any other address to which any such notice to it or
him shall be sent. Any such notice shall be deemed to have been delivered upon receipt.

(e) Governing Law. This Agreement shall be governed by and construed and..
enforced in accordance with laws of the State ofNew Jersey, without giving effect to the conflict"
oflaws rules thereof

(f) Waiver: Amendment. The waiver by any party to this Agreement of a
breach ofany provision hereofby any other party shall not be construed as a waiver of any
subsequent breach. No provision of this Agreement may be tenninated, amended, supplemented,
waived or modified other than by an instrument in writing, signed by the party against whom the
enforcement of the tennination, amendment, supplement. waiver or modification is sought.

(g) Entire Agreement. Except as set forth in Sections 3(b) and 3(c) of this
Agreement, this Agreement represents the entire agreement between the parties with respect to
the subject matter of this Agreement and supersedes any previous agreement or understanding.
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IN WITNESS WHEREOF, Holding Company, the Company and the Executive
have executed this Agreement as of the day and year first above written.

By:

co~.INC. EXECUTIVE

By: -----.,,~,,/:!.~~=::;.....!..!::.::::::::~;...

~
Title: -_---::::;....::.;=---------
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Exhibit IV

MohileMedia'

VIA CERTIFIED MAIL!
RETURN RECEIPT REQUIRED

March 7, 1997

Mr. John Kealey
659 Westbrook Road
Ridgewood, New Jersey 07450

Dear John:

As you are probably aware. MobiIeMeclia Corporation and its subsidiaries
("MobiIeMedia") filed for protection under Chapter II of the Bankruptcy Code on
January 30, 1997. Because of this filing, MobileMedia is no longer in a position to pay
for any benefits previously provided to you regardless of their nature. Therefore, this
letter serves as formal notification that all current and future benefits, provided under the
agreement terminating your employment with \1obileMedia. are hereby tenninated.
You will receive formal notification of the rejection of that agreement in due course.

The following information relates specifically to any health and/or life insurance benefits
currently provided to you:

• Your health benefits will be continued through March 31, 1997. Under separate
cover, you will notified of your COBRA continuation rights with respect to such
health benefits. If you wish to continue your health benefits, you will able to do so
at your own cost for the period prescribed by law. which is typically eighteen
months.

• Your life insurance premium has been paid to extend coverage through April 3.
1997. Your accidental death and dismemberment premium has been paid to extend
cQverage through September 30, 1997. The ilhurance carriers will be notified to
send the next premium notice directly to you in the event that you wish to continue
the above coverages.

Any other benefits you mayor would r~ceive from the company will be terminated as
well.

If you have any questions. please contact Tracey Zimmerman at 201-462-4926 or. with
respect to your health and Ii fe benefits, Lynne Oldham at 201-462-4934.

c :\winword\lcltc~\ fmrc xccdoc



CERTIFICATE OF SERVICE

I hereby certify that on this 13th day of November, 1998, I caused copies of the

foregoing Letter Supplement to «Applications for Transfer of Control and Petition to

Terminate and for Special Relief" to be delivered via first-class mail to the following:

The Honorable William E. Kennard
Federal Communications Commission
1919 M Street, N.W., Room 814
Washington, D.C. 20554

The Honorable Susan Ness
Federal Communications Commission
1919 M Street, N.W., Room 832
Washington, D.C. 20554

The Honorable Michael K. Powell
Federal Communications Commission
1919 M Street, N.W., Room 844
Washington, D.C. 20554

The Honorable Harold W. Furchtgott-Roth
Federal Communications Commission
1919 M Street, N.W., Room 802
Washington, D.C. 20554

The Honorable Gloria Tristani
Federal Communications Commission
1919 M Street, N.W., Room 826
Washington, D.C. 20554

Christopher Wright
General Counsel
Federal Communications Commission
1919 M Street, N.W., Room 614
Washington, D.C. 20554

David Solomon
Deputy General Counsel
Federal Communications Commission
1919 M Street, N.W., Room 614
Washington, D.C. 20554

John I. Riffer
Office of the General Counsel
Federal Communications Commission
1919 M Street, N.W., Room 610
Washington, D.C. 20554

The Honorable Joseph Chachkin
Office of Administrative Law Judges
Federal Communications Commission
2000 L Street, N. W., Room 226
Washington, D.C. 20554

Daniel B. Phythyon
Chief, Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, D.C. 20554



Kathleen O'Brien Ham
Deputy Chief, Wireless Telecommunications

Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, D.C. 20554

Catherine W. Seidel
Chief, Enforcement Division
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N. W., Room 8303
Washington, D.C. 20554

Myron Peck
Deputy Chief, Enforcement Division
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 8308
Washington, D.C. 20554

Gary P. Schonman
Enforcement Division
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 8308
Washington, D.C. 20054

John Schauble
Enforcement Division
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N. W ., Room 8308
Washington, D.C. 20554

Karen Wrege
Co-Chair ULS Task Force
Wireless Telecommunications Bureau
Federal Communications Commission
2025 M Street, N.W., Room 5002
Washington, D.C. 20554
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Steve E. Weingarten
Chief, Commercial Wireless Division
Wireless Telecommunications Bureau
Federal Communications Commission
2100 M Street, N. W., Suite 700
Washington, D.C. 20554

Stephen Markendorff
Deputy Chief, Commercial Wireless Bureau
Wireless Telecommunications Bureau
2100 M Street, N. W., Suite 800
Washington, D.C. 20554

Paul D'Ari
Commercial Wireless Division
Wireless Telecommunications Bureau
2100 M Street, N.W., Suite 700
Washington, D.C. 20554

Elizabeth Williams
Commercial Wireless Division
Wireless Telecommunications Bureau
2100 M Street, N.W., Suite 700
Washington, D.C. 20554

D'wana R. Terry
Chief, Public Safety and Private Wireless Division
Wireless Telecommunications Bureau
2025 M Street, N.W. Room 8002
Washington, D.C. 20554

Dennis P. Corbett
Leventhal, Senter & Lerman
2000 K Street, N. W., Suite 600
Washington, D.C. 20006-1809
(Attorney for Hellman & Friedman Capital Partners,

II, L.P.)



Stephen C. Buenzow
Licensing and Technical Analysis Branch
Wireless Telecommunications Bureau
Federal Communications Commission
1270 Fairfield Road
Gettysburg, PA 17325

David Steimling
Licensing and Technical Analysis Branch
Wireless Telecommunications Bureau
Federal Communications Commission
1270 Fairfield Road
Gettysburg, PA 17325

John Harwood
William Richardson
Wilmer, Cutler & Pickering
2445 M Street, N.W.
Washington, D.C. 20037-1420
(Attorneys for the Chase Manhattan Bank, as

agent for secured lenders of MobileMedia
Corporation)

Phillip L. Spector
Patrick S. Campbell
Paul, Weiss, Rifkind, Wharton & Garrison
1615 L Street, N.W., Suite 1300
Washington, D.C. 20036
(Attorneys for the Unsecured Creditors)

Ky E. Kirby
Swidler & Berlin Chtd.
3000 K Street, N.W., Suite 300
Washington, D.C. 20007-5116
(Attorney for John M. Kealey)
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Michael D. Hayes
Dow, Lohnes & Albertson
1200 New Hampshire Avenue, N.W.
Washington, D.C. 20036-6802
(Attorney for David A. Bayer)

Louis Gurman
Kimberly D. Wheeler
Gurman, Blask & Freedman, Chartered
1400 16th Street, N.W., Suite 500
Washington, D.C. 20036
(Attorneys for Western Wireless Corporation)

Lillian Kraemer
Kerry Mithalal
Simpson, Thacher & Bartlett
425 Lexington Avenue
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